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Lewes BPW Ielectric, water and sewer utility

-/July 3,2019

Ms. Donna Nickerson
Public Service Commission
861 Silver Lake Blvd.
Suite 100
Dover, DE 19904

Re: CPCN Application-Mitchell Farm

Dear Ms. Nickerson;

Enclosed you will find the CPCN application for the Mitchell Farm project in
Sussex County, Delaware.

One original copy the application has been included. If I can be of further
assistance upon your review, please do not hesitate to contact me at 302-645-6228.

Gordon
General Manager

cc: Ms. Christine Galaska, SFMO denclosures
Mr. Ashley Kunder, DPH w/enclosures
Mr. Steven Smailer, DNREC w/enclosures
Mr. John Ashman, SC Dept. of Planning w/enclosures
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APPLICATIONFOR A CERTIFICATE OF PUBLIC CONVENIENCE AND NECESSITY
REQUIRED TO BEGIN OR EXPAND THE BUSINESS

OF A PUBLIC WATER UTILITY

BEFORE THE PUBLIC SERVICE COMMISSION

Application Fee $300 for filing each extension to a CPCN
$750 for filing each original application for new water utility 26Del. C. g1la(a)

This form of application must be filed for each new and expanding water system pursuant to 26
Del. C. $203C.

WATER UTILITIES

1. Basis for application:

-t 

Water in the proposed service area does not meet the Regulations Governing
Public Drinking Water Systems of the State Board of Health for human
consumption; {26Del. C., $203C (d)(2)(a)}; or

Water supply in the proposed service area is insufficient to meet the projected
demand;26Del. C., $203C (d)(2)(b)); or

The applicant is in possession of a signed service agreement with the developer of
a proposed subdivision or development, which subdivision or development has
been duly approved by the respective county govemment; {26 Del. C., $203C
(e)(l)(a)); or

xxx d. The applicant is in possession of a petition signed by all of the parcel owners of
the proposed tenitory to be served; {26 Del. C., $203C (e)(l)(b)}; or Exhibit A

e. The applicant is in possession of a duly certified copy of a resolution from the
goveming body of a county or municipality requesting the applicant to provide
service to the proposed territory to be served; {26 Del. C., $203C (e)(l)(c)}.

2. To obtain a Certificate of Public Convenience and Necessity ("CPCN") to provide adequate water
service to customers and meet the Regulations Governing Drinking Water Standards of the State
Board of Health for human consumption {26Del. C., 9203C(a)}.

3. The Board of Public Works of the City of Lewes requests an informal fact-finding procedure during
review of application.

(a.) Full legal name and address of Applicant:
Board of Public Works of the City of Lewes

(b.) Full name of the Utility's designated representative:
Darrin Gordon

(c.) Phone no:302-645-6228
(d.) Fax no: 302-645-6358
(e.) Emailaddress:dgordon@lewesbpw.com

5. Supporting documentation required by 26 DeL C. $203c(e)(l), including evidence that all
landowners of the proposed tenitory have been notified of application:ExhibitB

In connection with such notification, the BPW hereby requests a waiver of the timing
requirement prescribed by 26 Del.Admin.C. Section 2002-9.2, which requires that the notice

4.
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ooshall be sent to each landowner of record not more than thirty-five days and not less than
thirfy days prior to the filing of the application." The BPW believes that the PSC has good
cause to grant such a waiver, because (i) granting the requested waiver would be in the public
interest because the timing requirement is an administrative rather than a statutory requirement;
(ii) the BPW had provided all necessary information about the parcels; (iii) the BPW believes
that granting the waiver should not be unduly disruptive for customers and would provide for
an administratively effrcient use of resources; and (iv) the BPW believes that extending water
service to the parcels listed in the Application would not harm or degrade its ability to provide
safe, reliable water service for its present customers. Both landowners signed petitions
requesting the granting of the CPCN to the BPW, and both landowners continue to desire the
BPW to provide the requested service.

6. A complete list of county tax map parcel number(s) for the area covered by the application: Exhibit C
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7. A complete list of county tax map parcel number(s) with corresponding names and addresses
of property owners and a copy of the tax map(s) for the area: Exhibit C

8. The Applicant hereby certifies thatthe extension will satisffthe provisions of 26Del. C.

$403, including:

(a.) The Applicant is currently furnishing water to its present customers in Delaware in such
a fashion that water pressure at every house supplies is at least 25 psi at all times at the
service connection.

(b.) The Applicant shall furnish water to the house or separate location of each new customer
in the Delaware at a pressure of at least 25 psi at each location or house at all times at
the connection while continuing also to supply each old customer at a pressure of at
least 25 psi at each house at all times at the service connection.

(c.) The Applicant is cunently not subject to a finding by the appropriate federal or state
regulatory authority that we have materially failed to comply with applicable safe
drinking water or water quality standards; and

(d.) The Applicant is currently not subject to any Order issued by the Commission finding
that The Board of Public Works of the City of Lewes has materially failed to provide
adequate or proper safe water services to existing customers.

9. Copies of petitions signed by landowners showing all the parcel owners of the proposed tenitory
to be served agree with the filing of a CPCN to permit Applicant to provide them with public
water, and evidence, as requiredby 26 Del. Admin. C. $ 2002-8.4, of the authority of each
signatory for each landowner to sign the applicable petition.
Exhibit A

10. Plan ofservice:

(a.) The application includes two (2) parcels, located at the intersection of Kings Highway
and Gills Neck Road in Lewes & Rehoboth Hundred, Sussex County, Delaware and
identified by County Tax Parcel Numbers: 3-35-8.00-37.00 and 3-35-8.00-37.00.

(b.) These (2) parcels will be served by an existing 12 inchmain that is located on Kings
Highway, via improvements, including a new 8 inch main, to be constructed by Mitchell
Family, LLC on County Tax Parcel Number 3-35-8.00-37.00, which will serve both tax
parcels. BPW anticipates water service will be available upon receipt of approval via the
existing 72 inch main adjacent to the proposed territory.

(c.) A map showing the location of the parcels is provided in Exhibit C.

1t (a.) A copy of the application must be sent to State Fire Marshal, Public Health
Department, Department of Natural Resources and County Engineering/Utility

l.) The current status of such application is: Sent

(b.) The Applicant provides the following additional information with this application;

1.) A corporate history including BPWcharter. On PSC File

2.) A map identiffing all areas, including all towns, cities, counties, and other
govemmental

subdivisions to which service is already provided, On PSC File
5
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3.) Any additional information required by PSC Staff will be made available on
request.

Respectfully submitted,

Darrin Gordon
General Manager

7
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Certification of Landowner Information Accuracy

By submiuing this application, The Board of Public Works of the City of Lewes hereby certifies

that we have reviewed the appropriate tax or land record documents; and that according to

those documents, the landowners identified in the parcel lists are the landowners of record and

that the petitions contained in this application have been signed by the landowners of record.

Darin Gordon
General Manager
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PedfloaForm

1w"1ft:-q-dqoign.a, ryquSt to be includod in tho waler sendcc tcmitory of fte city of lrweeBoerd of Public Worls, foi tne following propratyftroperties:

TaxParcelNumbor(r): 335-g.00-37.01

PtopertyOnmer(s): CapeHcnlopenModicalCcntor,LlC

MailingAd&ass:

851 QourLrsrs Lt-' @
l"\nCrr*ltR DE tr,7GL

-J+E.F-IIEJOOS!_

Pro'perty Address:
1+^ ?crcs 

(sepete address not assigned yet)
Farmhoue Address:
1019 Kings llighway
Lcwcs, DE 19958

Owner's

PrintName: McsanM. Glick / uavtd ntaEuer Title:

Addrcss:
859 Gdfl,fuks lxnc, Suito I

DEl Phone#: (302) 677-t96s

^AIT LEGAL OWNERSI OF THE PARCEL MUST SIGN I'OR TIIE PETIIION TO BEVALID. NOR, PARCELS OWNED BY INIDIVII'UAI,S SiNPIV NDICATE OWNER ASTIILE FloR PAR@LS owI\ErD BY c_oRPoRATIoN$-iic's, on ormn-urwrrpgPLEASE PROVIDE DOCI'ME.NTATION OI' SIGNENd IUrUONrZIrrOrq.I ulitDERsTAND ruar BY srcNrNG THrs rnimonttrr pnopnnry MAy EAvETO REIYIAIN IN TEE LEWES BOARD OT'PT'BLICWONrc SERVICE TENRITORYPERMAI{ENII,Y. I ALSO UITTDERSTAI\ID IUAT TT TTHV AT'F[[CT MY ABIIJTY TOOBTAIN A PENMIT FOR A NEW WEIT. fi' YOU EAVE AlttY QIIESTIONS,coMMgNTs, oR 
-c-oNcERNs' Pr,EAsE cot\TAcr TEE PIIBLIC sERvIcEcoMiltrssroN aT (fltz) ?r6-7s00 ih Derrwrrq cdl800-2t2{szf).

ft7nn4lt



Petition Form

VWe, the undersigned, request to be included in the water service territory of the City of Lewes
Board of Public Works, for the following property/properties:

Tax Parcel Number(s): 335-8.00-37.00

Property Owner(s): Mitchell Family, LLC

Mailing Address: c/o Morris James, LLP
Atbr: David C. Hutt, Esq.
107 West Market Street
Georgetown,DE 79947

Property Address: 50+/- acres
Farmhouse Address:
1019 Kings Highway
Lewes, DE 19958

Owneros Signature(s): Date: .t- /g- /v
Print Name: Robert P. Mi Title 'Manaorrr

Address:
20773 Atlanta Road
$ec&rd DE 19973 Phone#: {302)

ALL LEGAL OWNERS OF THE PARCEL MUST SIGN FOR THE PETITION TO BE
VALID. FOR PARCELS OWNED BY INDTVIDUALS SIMPLY INDICATE OWNER AS
TITLE. FOR PARCELS Owl\ED BY CORPORATTONS, LLC'S, OR OTHER ENTTTIES,
PLEASE PROVIDE DOCUMENTATION OF SIGNER'S AUTHORIZATION.
I UNDERSTATID TIIAT BY SIGNING THIS PETITION MY PROPERTY MAY HAVE
TO REMAIN IN THE LEWES BOARD OF PUBLIC WORKS SERVICE TERRITORY
PERMANENTLY. I ALSO UNDERSTAND THAT IT MAY AFFECT MY ABILITY TO
oBTAIN A PERMIT FOR A NEW WELL. IF yOU HAVE AIyy QUESTIONS,
CoMMENTS, OR CONCERNS' PLEASE CONTACT THE PUBLTC SERVTCE
COMMISSION AT (302) 736-7500 (in Delaware, call800-2S2-3574).

10197904n



Exhibit B
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"LsrusrHRWI
March 29,2019

Cape Henlopen Medical Center, LLC
tT.^Yr.-Vt gan M. Glick and iVtr. David Blaeuer
859 Golf Links Lane
Magnoli4 DEl9962

Dear Ms. Glick and Mr. Blaeuer:

As you are aware, the city of Lewes Board of public works (.,Lewes Bpw,,) is in theprocess of updating our cPCN area to include your property located on Kings Highway. This willallow the Lewes BPW to provide water service to the rax in number listed below:

335-8.00-37.01 _ 3.00 Acres

The Lewes BPW will be submitting an application for a cpcN with the public Servicecommission ('?sc') within the next 35 days. rncluaea with this letter is information that we arerequired to provide to all landowners within a proposed service territory prior to filing theapplication for a cPcN' when the GPCN is eran-ted, the Lewes Bpw will have permission toprovide public water service to your parcels.

If you have any questions, do not hesitate to contact my office.

Very truly yours,

E. Gordon
General Manager

00038670.DOO(.

107 FranklinAvenue, Lewes, DE 19958 302-645-6228 302-645-6358 fax



kF-H.gt,qFM
YOU SHOULD READ THIS NOTICE CAREF'ULLY.

Public records list you as a landowner of the property with the following tax mapparcel identification number(s): 335-8.00-37.01. witnio tni"ty-n". (35) days, the city ofLewes Board of Public works plans to file an application with the Delaware public servicecommission requesting a certificate of Pubtic Convenience and Necessity (certificate) toprovide water service to a new territory described as Mitchen Farm.

THE CITY OF'LEWES BOARD OF PUBLIC WORKS HAS INCLUDED YOURPROPERTY IN THE TERRITORY IT INTENDS TO SERVE. THE CITY OF'LEWESBOARD OF PUBLIC WORKS ESTIMATES THAT IT WILL PROVIDE WATERSERVICE TO MITCIIELL FARM UPON COMPLETION AND AWARDING OF THECERTIFICATE, AS WATER IS ACCESSIBLE AT THE PROPERTY LINE.
N'YOU DO NOT TAKE AI\TY ACTION NOW, YOU MAY LOSE YOUR CHOICEOF WHO CAN PROVIDE WATER SERVICE TO YOUR PROPERTY AND WHETI{trRYOU CAII OBTAIN A WELL PERMIT.

1) You may choose to be included in the utility's proposed service territory. If you signed apetition for water service asking to be includ"d irrjrr" utility,s propo..d service territory,you do not have to take any action.

2) You have the right to "opt-out" of the utility's proposed service tenitory. If you ,,opt-out,,,
your property will not be included in the utility's service territory. you can do this eventhough others in the proposed service tenitory mighrdesire water service from the utility.You should understand that being included in a utiiity's service territory does not mean thatpublic water service will be immediately available to yo*property orthat, when available,you will be required to hook-up to the public water system. However, if your property isincluded in the utility's water sirvice territory, and la# the water from the well providingyour drinking water cannot be used, the oepartment of Natural Resources andEnvironmental control might deny you a permit foi a new well if public water is availableto your property. on the other hand,.if you elect to "optoutu of the utility's service territory,but later change your mind and decide to connect to the utility,s public water system, youcould be charged additional fees.

3) You may object to the Public service commission granting a Certificat efor the proposed
service territory' For example, you may object that the water utility does not have the legalright to serve the tenitory. You should review the law about what a utility must provide inorder to obtain a certificate (contact the Public service commission to obtain a copy ofthe law)' If you file such an objection, you will need to tell the public service commission

00038670.DOCX.
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"L$H,gt,HRWI
why the utility should not receive the certificate. please note that an objection will notremove your property from a proposed service territory. To remove your properly from theservice territory, you must request to ,,opt-out.,, "

Attached to this letter is a form which allows you (and other owners of the property) to exerciseyour options' You have seventy-five (75) days from yo* r"".ip, ofthis notic"io nt, your objectionwith the commissiol Althoush vou may exercise your riehi; ";;;#:"i# *1ity,s serviceterritory at arLy time before the certificate is grantei, iryo,irrroose to opt-out, it is requested thatyou complete the form and return it to the Public Service commission at the address listed belowwithin seventy-five (75) days from the date you receive this notice:

Delaware Public Service Commission
861 Silver Lake Boulevard

Cannon Building, Suite 100

DoveE Delaware 19904

If you want to "opt-out" or object, you must send the completed form to the public Servicecommission' even if you already informed the utility Jto*-i*.", to ',opt-out,, or object.
If you have any questions, comments or concerns, please contact the public service commissionat (302) 736-7500 (in Delaware, call 800_2 g2-8574).

00038670,DOO(.
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tsro.g;-HRWI
March 29,2019

Mitchell Family, LLC
c/o Morris James, LLp
Attr: David C. Hutt, Esq.
107 West Market Street
Georgetown,DE lgg47

Dear Mr. Hutt:

As you are aware' the city of Lewes Board of Public works (.,Lewes Bpw,,) is in the
process of updating our CPCN area to include your property located on Kings Highway. Thiswill allow the Lewes BPW to provide water service to the Tax ID number listed below:

335-8.00-37.00 - 49.53 Acres

The Lewes BPw will be submitting an application for a CpCN with the public Service
commission ("PSC') within the next 35 days. Included with this letter is information that we are
required to provide to all landowners within a proposed service territory prior to filing the
application for a CPCN. When the GPCN is granted, the Lewes Bpw will have permission to
provide public water service to your parcels.

If you have any questions, do not hesitate to contact my office.

very yours,

Darin E. Gordon
General Manager

00038669.DOCX.

107 FranklinAvenue, Lewes. DE 1995g 302445-6228 302-645-6358 fax



kp-.Hss,H.?M
YOU SHOULD READ THIS NOTICE CAREF'ULLY.

Public records list you as a landowner of the property with the following tax map
parcel identilication number(s): 335-8.00-37.00. Within thirty-five (35) days, the City of
Lewes Board of Public Works plans to file an application with the Delaware public Senice
Commission requesting a Certificate of Public Convenience and Necessity (Certificate) to
provide water service to a new territory described as the Mitchell F.arm.

THE CITY OF LEWES BOARD OF PUBLIC WORKS HAS INCLUDED YOUR
PROPERTY IN THE TERRITORY IT INTENDS TO SERVE. THE CITY OF LEWES
BOARD OX' PUBLIC WORKS ESTIMATES THAT IT WILL PROVIDE WATER
SERVICE TO MITCHELL FARM UPON COMPLETION AND AWARDING OF THE
CERTIF.ICATE, AS WATER IS ACCESSIBLE AT TIIE PROPERTY LINE.

IF'You Do Nor rAKE AflY AcrIoN Now, you MAy LosE youR cHorcE
OX'WHO CAN PROVIDE WATER SERVICE TO YOUR PROPERTY AND WHETHER
YOU CAN OBTAIN A WELL PERMIT.

l) You may choose to be included in the utility's proposed service territory. If you signed a
petition for water service asking to be included in the utility's propor.d service t"oitory,
you do not have to take any action.

2) You have the right to "opt-outu of the utility's proposed service territory. If you ,,opt-out,,,
your property will not be included in the utility's service tenitory. you can do this even
though others in the proposed service tenitory might desire waterservice from the utility.
You should understand that being included in a utility's service territory does not mean
that public water service will be immediately available to your proprrty or that, when
available, you will be required to hook-up to the public *utrt ,yrt.*. Htwever, if your
property is included in the utility's water service territory, and later the water from the
well providing your drinking water carurot be used, the Department of Natural Resources
and Environmental Control might deny you a permit forl new well if public water is
available to your property. On the other hand, if you elect to ,'optout,, of the utility,s
service territory, but later change your mind and decide to connect to the utility,s public
water system, you could be charged additional fees.

3) You may object to the Public Service Commission granting a Certificate for the proposed
service territory. For example, you may object that the water utility does not have the
legal right to serve the territory. You should review the law about wfrat a utility must

00038659.DOO(.
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kg-H.gtHp*Wt
provide in order to obtain a Certificate (contact the Public Service Commission to obtain
a copy of the law). If you file such an objection, you will need to tell the public Service
Commission why the utility should noi receive the Certificate. please note that an
objection will 

^not 
remove your property from a proposed service territory. To remove

your property from the service territory, you must request to "opt-out."
Attached to this letter is a form which allows you (and other owners of the property) to exercise
yoru options. You have seventy'five (75) days from your receipt of this notice to file your
objection with the Commission. Although you may exercise your right to ,,opt-out,, of the
utility's service tenitory at any time before the Certificate is granted, if you choose to opt-out, it
is requested that you complete the form and return it to the public Service Commission at the
address listed below within seventy-five (75) days from the date you receive this notice:

Delaware Public Service Commission

861 Silver Lake Boulevard

Cannon Building, Suite 100

Dover, Delaware 19904

If you want to I'opt-out" or object, you must send the completed form to the public Service
Commission, even if you already infonned the utility of yow intent to ,,opt-out,, or object.

If you have any questions, comments or concems, please contact the public service commission
at (302) 736-7 500 (in Delaware, calt 800-2 g2-g57 4).

00038659.DOCX.
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T

2

Proposed Service Area

Service Area 1

Service Area 2

Exhibit C

Tax Mao Parcel Numbers

3-35-8.00-37.00

3-35-8.00-37.01

Acres Owners

49.53

3.00

MitchellFamily, LLC

Cape Henlopen MedicalCenter, LLC

Sussex County Tax Parcel No. 3-35-8.00-37.00 is an individual parcel located near the intersection of Kings Highway and Gills Neck Road
in Lewes & Rehoboth Hundred.

Sussex County Tax Parcel No. 3-35-8.00-37.01 is an individual parcel located at the intersection of Kings Highway and Gills Neck Road
in Lewes & Rehoboth Hundred
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Book

Page

Owner Name

Mailing Address

cw
Sfafe

Sewer Account

Description

Description 2

Land Code

Town Code

LND Improvement

PIN with Unit

PIN

Zipcode

Frontage

Depth

Fire District

Council District

5007

276

CAPE HENLOPEN
MEDICAL CENTER LLC

1413 SAVANNAH RD STE
1

LEWES

DE

10-32-037.1

N/RD 267 E/RT 9

LOT 1 MITCHELL FARM

RV

00

30000

335-8.00-37.01

335-8.00-37.01

1 9958

0

0

82

3

00039258.DOCX.



Book

Page

Owner Name

Second Owner Name

Mailing Address

cw
State

Sewer Account

Description

Description 2

Land Code

Town Code

BLDG Improvement

LND Improvement

PIN with Unit

PIN

Zipcode

Frontage

Depth

Fire District

Council District

2820

72

LW JT MITCHELL FAMILY
LIMITED

PARTNERSHIP

1019 KINGS HWY

LEWES

DE

t0-32-037

RD MURRAYS COR TO

LEWES

FHO

00

31 100

35300

33s-8.00-37.00

33s-8.00-37.00

19958

0

0

82

J
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MITCHELL FAMILY, LLC
LIMITED LIABILITY COMPANY AGREEMENT

TYIP/LJMITED LIABILITY COMPANY AGREEMENT (this "lgreement") is entered
into this 4fl duy of March, 2}Ig,by,and betwccn the following lcottectivJty, the *pirt6'):

WILLIAM T. MITCIIELL, JR.;
MITCHELL; and JERRY L. MITCHELL.

JAMES LEE MITCHELL; ROBERT P.

WHEREAS, the Parties own all of the partnership interests in L. W. & J. T. Mitchell
Family Limited Partnership, a Delaware limited partnership (the"Partnership"),which owns the
Property (as hereinafter defined); and

WHEREAS, the Parties deem the conversion of the Partnership from a Delaware limited
partnership into a limited liability company formed and operated under the Delaware Limited
Liability CompanyAct, and in accordance with the terms and subject to the conditions set forth in
this Agreement (the "Conversion"), to be in the best interests of the Partnership and each of its
partners; and

WHEREAS, the Parties wish to set forth a governing limited liability company agreement
in writing for the convenience of all Members,

NOW THEREFORE, in consideration of the mutual agreements, and such other good
and valuable consideration, the receipt of which is hereby acknowledged, hereinafter set forttr and
subject to all of the terrns and conditions hereof, the parties hereto, intending to be legally bound,
hereby agree as follows:

Section I
Defined Terms

The following terms shall have the meanings specified in this Section I. Other terms are
defined in the text of this Agreement; and, throughout this Agreement, those terms shall have the
meanings respectively ascribed to them.

"Act" means the Delaware Limited Liability Company Act, 6 Dgl. S. $ l8-101 et seq., as
amended from time to time.

"Affiliate" mears, with respect to any Member, any Person: (i) which owns more than
50% of the voting interests in the Member; or (ii) in which the Memb€r owns more than 50% of
the voting interests; or (iii) in which more than 50% of the voting interests are owned by a person
who has a relationship with the Member described in clause (i) or (ii) above.

"Agreernent" means this Limited Liability Company Agreement, as amended from time to
time.
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"Capital Account" means the account to be maintained by the Company for each lnterest
Holder in accordance with the following provisions:

(i) an Interest Holder's Capital Account shall be credited with
the lnterest Holder's Capital Contributions, the amount of
any Company liabilities assumed by the Interest Holder (or
which are secured by Company property distributed to the
Interest Holder), the lnterest Holder's distributive share of
Profit and any item in the nature of income or gain specially
allocated to such Interest Holder pursuant to the provisions
of Section IV; and

(ir) an Interest Holder's Capital Account shall be debited with
the arnount of money and the fair market value of any
Company property distributed to the Interest Holder, the
amount of any liabilities of the Interest Holder assumed by
the Company (or which are secured by property contributed
bythe InterestHolderto the Company), the Interest Holder's
distributive share of loss, and any item in the nafure of
expenses or losses specially allocated to the Interest Holder
pursuant to the provisions of ,Secdoz IV.

If any Interest is transferred pursuant to the terms of this Agreement, the transferee shall
succeed to the Capital Account of the transferor to the extent the Capital Account is attributable to
the transferred Interest.

"Capital Contributiorz" means the totat amount of cash and the fair market value of any
other assets contributed or deemed conhibuted the Code to the Company by a Member, net of
liabilities assumed or to which the assets are subjet.

"Capital Proceeds" means the gross receipts received by the Company from a Capital
Transaction.

"Capital Transaction " means any transaction other than in the ordinary cou$e of business
which results in the Company's receipt of cash or other consideration other than Capital
Contributions, including, without limitation, proceeds of sales e1 sxshanges or other dispositions
of property other than in the ordinary colrse of business, financing, refinancing, cond,emnations,
recoveries of damage awards and insurance proceeds.

"Cash Flow" means all cash funds derived from operations of the Company (including
interest received on reserves), without reduction for any non-cash charges, but lesslash funds t sed
to pay current operating expenses and to pay or establish reasonable reseryes for future oxpensios,
dgbt payments, capital improvements, and replacements as determined by the Manager. Cash
Flow shall not include Capital Proceeds but shall be increased by the reduction of any reserve
previously established.
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"Certificate of Formation " means the Certificate of Formation of the Company filed with
the Office of the Delaware Secretary of State in accordance with the Act, as it may be amended
from time to time.

"Change of Control" means, for any Person that is an entity, whenever (i) such Person is
party to a merger, consolidation, or reorganizationin which such Person is not the surviving entity;
or (ii) the direct or indirect ownership of thirtypercent (30%) or more of the shares of outstanding
common voting stock, parhrership units, voting interests, or percentages, or membership units,
voting interests, or percentages ofsuch Person has changed over the course ofthe previous two
(2) years.

"Code" means the Internal Revenue Code of 1986, as amended, or any corresponding
provision of any suoceeding law.

"company" means Mitchell Family, LLC, the limited liability company formed in
accordance with this Agreement.

"Company Assefs " means that certain lot, piece or parcel of land, situate, lying and being
at the northeasterly intersection of Kings Highway and Gills Neck Road, located in Lewes-
Rehoboth Hundred, Sussex County, State of Delaware being known as Sussex County Tax Parcel
No. 3-35 8.00 37.00 (the "Property"); and, such additional real or personal property, tangible or
intangible, as the Company may acquire from time to time.

"Interest" means an Interest Holder's share of the Profits and Losses of, and the right to
receive distributions from the Company.

"Interest Holder" meatw any Person who holds an Interest, whether as a Member or as an
assignee of an Interest who has not been admitted to the company as a Member.

"Involuntary l[ithdrawal" means, with respect to any Member (thereafter, together with
any successor in interest to such Member, the "Withdrawn Member"), the occurrence of any of
the following events:

(D the Member makes an assignment for the benefrt of
creditors;

(ii) the Member files a voluntary petition of bankruptcy;

(ii1) the Member is adjudged bankrupt or insolvent or there is
entered against the Member an order for relief in any
bankruptcy or insolvency proceeding;

(iv) the Member files a petition or answer seeking for the
Member any reorganization, anangement, composition,
readjushnent, liquidation, dissolution, or similar relief under
any statute, law, or regulation;
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(v) the Member seeks, consents to, or acquiesces in the
appointment of a tn"rstee, receiver, or liquidator of the
Member or of all or any substantial part of the Member's
properties;

(vi) the Merrber files an answer or other pleading admitting or
failing to contest the material allegations of a petition frled
against the Member in any proceeding described in
Subsections (i) through (v);

(vii) within one hundred twenty days (120) days of any
proceeding against the Member seeking reorganizaflo4
arrangement, composition, readjustnent, liquidation,
dissolution, or similar relief under any stafute, law, or
regulation if the proceeding has not been dismissed, or
within ninety (90) days after the appointment of a tnrstee,
receiver, or liquidator for the Member or all or any
substantial part of the Member's properties without the
Member's agreement or acquiescence, which appointment is
not vacated or stayed, or if the appointment is stayed, for
ninety (90) days afterthe expiration of the stay which period
the appointment is not vacated;

(viii) if the Member is an individual, the Member's death or
adudication by a court of competent jurisdiction as
incompetent to manage the Member's person or property;

(ix) if the Member is acting as a Member by virtue of being a
trustee of a trust, the termination of the trust;

(x) if the Member is a parhrership or another limited liability
company, the dissolution and cornmencement of winding up
of the parbnership or limited liability company, or a Change
of Control of the Member;

(xi) if the Member is a corporation, the dissolution of the
corporation or the revocation of its charter, or a Change of
Control of the Member; or

(xii) if the Member is an estate, the distribution by the fiduciary
ofthe estate's entire Interest in the limited liability company.

"Manager" is the Person designated as such in this Agreement, in such Person's capacity
as a manager of the Company.

4
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"Member" means each Person signing this Agreement and any Person who subsequently
is admitted as a member of the Company in accordance with the terms of this Agreement, in eacl
case, in such Person's capacity as a member of the Company.

"Membership Rights" means all of the rights of a Member in the Company, including a
Member's: (i) Interest; (ii) right to inspect the Company's books and records; uni lill; righito
participate in the management of and vote on matters coming before the Company.

"Negative Capital Account" means a Capital Account with a balance of less than zero.

"Percentage" means, as to a Member, the percentage of the Company's total Interest
owned by such Member and, as to an Interest Holder who is not a Member, the Percentage
associated with the Interest, or the portion thereof, that has been acquired by such lnterest Holder,
to the extent the lnterest Holder has succeeded to the transferor's Interest therein. The Percentage
applicable to each Member shall be recorded on Erhibtt 4 of this Agreement, as amended from
time to time.

"Petson " means and includes any individual, corporation, partnership, association, limited
liability company, trust, estate, or other entity.

"Positive Capital Account" means a Capital Account with a balance greater than zero.

"Profit" and "Loss" means, for each taxable year of the Company (or other period for
which Profit or Loss must be computed), the net income or net loss of the Company respectively,

for such year or period, determined in accordance with Code Section 703(a), and including any
items of gain, income, loss, or deduction that are separately stated for purposes of Code Sections
702(a) and 703(a)(1), as deterrnined in accordance with U.S. federal inco-" tax accounting
principles with the following adjustnents:

(i) any income of the Company that is exernpt from U.S. federal
income tax shall be included as income;

(ii) any expenditures of the Company described in Code Section
705(a)(2)(B) or treated as Code Section 705(a)(2)(B)
expenditures pursuant to Treas. Reg. $ t.704-t(b)(Zx1g(r)
shall be treated as current expenses;

(iil) any item of income, gain, loss, or deduction specially
allocatedpursuant to this Agreement shall be excluded from
the determination of Profit and Loss; and

(iv) no effect shall be given to any adjustments made pursuant to
Code Sections 734 or 7 43;

(v) in lieu of depreciation, depletion, amortizatioq and other
cost recovery deductions taken into account in computing
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total income or loss, there shall be taken into account
Depreciation;

(vi) gain or loss resulting from any Company Asset with respect
to which gain or loss is recognized for federal income tax
purposes shall be computed by reference to the Gross Asset
Value of such Company Asset rather than its adjusted tax
basis; and

(vii) in the event of an adjustrnent of the Gross Asset Value of
any Company Asset which requires that the Capital
Accounts of the Company be adjusted pursuant to Treas.
Reg. $ 1.704-1(bx2)(iv)(e), (D, or (m), the amount of such
adjustment is to be taken into account as additional Profit or
Loss.

"Regulation" means the income tax regulations, including any temporary regulations, from
time to time promulgated under the Code.

"Transfer" means any disposition of a Membership Interes! voluntary or involuntary,
whether or not for value, including, without limitation, sales, exchanges (including exchanges
pursuant to a plan ofmerger or consolidatiorU regardless of whether new certificates are issued), gifts,
pledges and hypothecations, passage by intestate succession or bequest, vesting of title in a ftustee,
receiver, conservator, or othenvise in connection with any insolvency, guardianship, or
conservatorship proceeding, subjection to judgment lieU and dispositions pursuant to any separation
agreement judicial decree, or judgment entered in connection with any domestic relations proceeding.
Notwithstanding the foregoing, the term Transfer does not include:

(r) an assignment by a Memberwho is an individual to the fiustee
of a revocable tnrst of which the Member is the sole lifetime
beneficiary if the trustee becomes a party to this Agreemen!
provided that the death of the fiustor of such revocable trust
shallbe deemed to be the death ofthe result'ng trustee Member
forpurposes of this Agreement; or

(ir) an assignment by a tnrstee which is a Mqnber in such capacity
to a successor tnrstee ofthe tust.

"Voluntary Withdrautal" means a Member's dissociation with the Company by means
other than by a Transfer in compliance with this Agreement or an Involuntary Withdrawal.

Section II
Formation and Name: Office; Purposel Term

2.1. Organization. The parties hereby organize a limited liability company
pursuant to the Act and the provisions of this Agreement and, for that purpose, the
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Manager shall cause a Certificate of Formation to be executed and filed with the
Office of the Secretary of State of the State of Delaware.

2.2. Name of the Company. The name of the Company shall be "Mitchell Family,
LLC." The Company may do business under that name and under any other name
or narnes upon which the Manager selects in its sole discretion. If the Company
does business under a name other than that set forth in its Certificate of Formation,
then the Company shall file a fictitious name certificate or any other documents as
required by applicable law.

2.3. Purpose. The sole purpose of the Company is to acquire, own, manage,
improve, maintain, operate, lease, mortgage, sell, exchange ordispose of real estate
and personal property.

2.4. Powers. In furtherance of its purposes, but subject to all of the provisions of
this Agreement, the company shall have the power and is hereby authorized to:

2.4.1. acquire by purchase, lease, contribution of property or
othenvise, own, hold, sell, convey, tansfer or dispose of any real or
personal property which may be necessary, convenient or incidental
to the accomplishment of the purpose of the Company;

2.4.2. (i) secure financing pusuant to one or more notes and
secured by one or more mortgages; (ii) to grant a mortgage, security
interests or liens on Company Assets to secure the note and such
foregoing permitted indebtedness; and (iii) to execute, deliver and
perfonn any other insfirrments, documents or agreements required
in connection with any of the foregoing.

2.4.3. take any and all actions n€cessary, convenient or
appropriate, including the granting or approval of waivers, consents
oramendments of rights orpowen relating thereto and the execution
of appropriate documents to evidence such waiversn consents or
amendments;

2.4.4. operate, purchase, maintain, finance, improve, own, sell,
convey, assign, mortgage, lease or demolish or otherwise dispose of
any real or personal property which may be necessary, convenient
or incidental to the accomplishment of the purposes of the
Company;

2.4.5. borrow money and issue widences of indebtedness in
furtherance of any or all of the pqposes of the Company, and secure
the same by mortgage, pledge or other lien on the assets of the
Company.
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2.4.6. invest any funds of the Company pending distribution or
pa]4nent of the same pursuant to the provisions of this Agreernent;

2,4,7. prepay in whole or in part, refinance, recast, increase,
modifu or extend any indebtedness of the Company and, in
connection therewith, execute any extensions, renewals or
modifications of any mortgage or security agreement securing such
indebtedness;

2.4.8. and, to do any and all things necessary, convenient, or
incidental to that purpose.

2.5. Term. Following the Conversion and the acceptance of the Certificate of
Fonnation by the office of the Secretary of State of the State of Delaware, the term
of the company shall have begun on March 21,2003, tho date the Partnership
commenced its existence, pursuant to 6 Del. c. $ 18-214(d) and shall continue in
perpetual existence, unless its existence is sooner terminated pursuant to Section
VII of this Agreement.

2.6. Registered Office. The registered office of the Company in the State of
Delaware shall be located at20773 Atlanta Rd., seaford, Delaware lgg73,or at any
other place within the State of Delaware which the Manager shall select. The
principal office of the Company shall be located at such place within the State of
Delaware or otherwise which the Manager may select from time to time.

2.7. Registered Agent. The name of the company's registered agent in the state
of Delaware shall be Robert P. Mitchell.

2.8. Members. The name, present mailing address, taxpayer identification number,
and percentage of each Member are set forth on Exhibit Aattached hereto.

2.9. RatiJication of Prior Actions. The Members hereby ratiff and confirm all
lawful acts and actions heretofore taken by or in the name of the Par0rership,
including, without limitation, the Conversion.

Section III
Members; Capital; Capital Accounts

3.1. Initial Capital Contributions. up to date of this Agreement, the Members
have contributed to the Company cash or property in the amounts respectively set
forth on Exhibit A.

3.2. Additional Capital Contributions.

3.2.1. If the Manager at any time or from time to time determines
that the Company requires additional Capital Contributions, then the
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Manager shall give notice to each Member of (i) the total amount of
additional Capital Contributions required, (ii) the reason the
additional Capital Contribution is required, (iii) each Member's
proportionate share of the total additional Capital Contribution
(determined in accordance with this Section), and (iv) the date each
Member's additional Capital Contribution is due and payable, which
date shall be thirty (30) days after the notice has been given;
provided, however, that the total additional Capital Contributions
which the Manager may raise from the Members during any one
calendar year shall not exceed $4,000 in the aggregate without the
unanimous consent of all Members. A Member's proportionate
share of the total additional Capital Contribution shall be equal to
the product obtained by multiplying the Member's Percentage and
the total additional Capital Contribution required. A Member's
proportionate share shall be payable in cash or by certified check or
by wire transfer.

3.2.2. Except as provided rn Section 3.2.1, no Member shall be
required to contribute any additional capital to the Company, and no
Member shall have any personal liability for any obligation of the
Company or any other Member except to the extent provided in
Section3.2.3.

3.2.3. lf a Member fails to pay when due all or any portion of any
Capital Contribution, the Manager shall request the non-defaulting
Members to pay the unpaid amount of the defaulting Memberos
Capital Contribution (the "Unpaid Contribution"). Tothe extentthe
Unpaid Contribution is contributed by any other Member, the
defaulting Member's Percentage shall be reduced and the
Percentage of each Member who makes up the Unpaid Contribution
shall be increased, so that each Member's Percentage is equal to a
fraction, the numerator of which is that Member's total Capital
Contribution and the denominator of which is the total Capital
Contributions of all Members. The Manager shall amend Exhibit A
accordingly. This remedy is in addition to any other remedies
allowed by law orby this Agreernent.

3.3. No Interest on Capital Contributions. Interest Holders shall not be paid
interest on their Capital Contributions.

3.4. Return of capital contributions. Except as otherwise provided in this
Agreement, no Interest Holder shall have the right to the retum of any capital
Contribution.

3.5, Capital Accounts. A separate Capital Account shall be mainained for each
Interest Holder.
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3.6. Loans. Nothing herein shall preclude the Company from borrowing from one
or more Members such additional funds as it may from time to time require, in zuch
amount and on such tenns upon which the Manager and any such lending Member
shall agree.

Section IV
Profit, Loss, and Distributions

4.1. Distributions of Cash Flow and Allocations of ProJit or Loss Other thanfrom
Capital Transactions.

4.1.1. Profit or Loss Other Thanfrom a Capital Transaction After
giving effect to the special allocations set forth in Section 4.4, for
any taxable year of the Compann Profit or Ioss (other than Profit
or Loss resulting from a Capital Transaction, which Profit or Loss
shall be allocated in accordance with the provisions of Sections 4,2.1
and 4.2.2) shall be allocated to the Interest Holders in proportion to
their Percentages.

4.1.2. Cash Flow. CashFlow for each taxable year ofthe Company
shall be distributed to the Interest Holders in proportion to their
Percentages no later han seventy-five (75) days after the end ofthe
taxable year.

4.2. Distribution ofCapital Proceeds and Allocation of ProJit or Lossfrom Capital
Transactions,

4.2.1. ProJir. After giving effect to the special allocations set forth
in Section 4.4, Profit from a Capital Transaction shall be allocated
as follows:

4,2.LI. If one or more Interest Holders has a
Negative Capial Account, to those Interest Holders,
in proportion to their Negative Capital Accounts,
until all of those Negative Capital Accounts have
been reduced to zero.

4.2.I.2. Any Profit not allocated pursuant to Section
4.2.1,.L shall be allocated to the Interest Holders in
proportion to, and to the extent of, the amounts that
would hlpothetically be dishibutable to them from
such Capital Transaction pursuant to Section
4.2.3.4.3 without regard to any allocation of Profit
under this Section 4.2.1 relating to such Capital
Transaction..
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4.2.1.3. Any Profrt in excess of the foregoing
allocations shall be allocated to the lnterest Holders
in proportion to their Percentages.

4.2.2. Loss. After glving effect to the special allocations set forth
in Section 4.3, Inss from a Capital Transaction shall be allocated as
follows:

4.2.2.1. If one or more Interest Holders has a
Positive Capital Account, to those lnterest Holders,
in proportion to their Positive Capital Accounts, until
all Positive Capital Accounts have been reduced to
zeto.

4.2.2.2. Any Loss not allocated to reduce Positive
Capital Accounts to zero pursuant to Section 4.2.2.L
shall be allocated to the Interest Holders in
proportion to their Percentages.

4.2.3. Capital Proceeds. CapiAl Proceeds shall be distributed and
applied by the Company in the following order and priority:

4.2.3.1 to the payment of all expenses of the
Company incident to the Capital Transaction; then

4.2.3.2. to the payment of debts and liabilities of the
Company then due and outstanding (including all
debts due to any Interest Holder); then

4.2.3.3. to the establishment of any reserves which
the Manager deems necessary for liabilities or
obligations of the Company; then

4.2.3.4. the balance shall be dishibuted as follows:

4.2.3.4.1. to the Interest Holders in
proportion to their Adjusted Capital
Balances, until their rernaining
Adjusted Capital Balances have been
paid in tull;

4.2.3.4.2. if any Interest Holder has a
Positive Capial Account after the
distributions made pursuant to
Section 4,2.3.4.1 and before any
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further allocation of Profit pursuant to
Section 4.2.1.3, to those Interest
Holders in proportion to their Positive
Capibl Accounts; then

4.2.3.4.3. the balance, to the Interest
Holders in proportion to their
Percentages.

4.3. Liquidation and Dissolution.

4.3.1. If the Company is liquidated, the assets of the Company shall
be distributed to the Interest Holders in accordance with the balances
in their respective Capital Accounts, after taking into account the
allocations of Profit or Loss pursuant to Sections 4.1 or 4.2, if any,
and distributions of cash or property pursuant to Sections 4.1 and
4.2.3,if any.

4.3.2. No Interest Holder shall be obligated to restore a Negative
Capital Account.

4.4. Special Allocations. The Capital Account of each Interest Holder shall be
maintained in accordance with the Code and the Regulations, including without
limitation, Treas. Reg. $ 1.704-lOX2Xi9, the alternative test for economic effect
set forth in Treas. Reg. $ 1.704-l(b)(2)(iixd) and the minimum gain chargeback
provisions of Treas. Reg. $ 1.704-2. Nothing in this Agreement is intended to
create a deficit restoration obligation or otherwise impose personal liability on an
Interest Holder for a deficit in such Interest Holder's Capital Account.

4.5. General.

4.5.1. Except as otherwise provided in this Agreement, the timing
and amount of all distributions shall be deterrrined bythe Manager.

4.5.2. The Company Assets may be distributed in kind to the
Interest Holders, and those assets shall be valued on the basis of their
fair market value. Unless the Members othenvise agree, the fair
market value of the assets shall be determined by an independent
appraiser who shall be selected by the Manager. The Profit or Loss
for each unsold asset shall be determined as if the asset had been
sold at its fair market value, and the Profit or Loss shall be allocated
as provided in Section 4.2 and shall be properly credited or charged
to the Capital Accounts of the lnterest Holders prior to the
distribution of the assets in liquidation pursuant to Section 4.5.
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4.5.3. All Profit and Loss shall be allocated, and all distributions
shall be made to the Persons shown on the records of the Company
to have been Interest Holders as of the last day of the taxable year
for which the allocation or distribution is to be made.
Notwithstanding the foregoing, unless the Company's tar<able year
is separated into segments, if there is a Transfer or an Involuntary
Withdrawal during the taxable year, the Profit and Loss shall be
allocated between the original Interest Holder and the successor on
the basis of the number of days each was an Interest Holder during
the taxable year; provided, however, the Company's taxable year
shall be segregated into trvo or more segments in order to account
for Profit, [.nss or proceeds attributable to a Capital Transaction or
to any other extraordinary non-recurring items of the Company.

4.5.4. The Manager is hereby authorized, upon the advice of the
Company's tax counsel, to amend this Article tV to comply with the
Code and the Regulations promulgated under Code Section 704(b);
provided, however, that no amendment shall materially affect
distributions to an Interest Holder without the Interest Holder's prior
written consent.

Section V
Management: Rights, Powersn and Duties

5.1. Management.

5.1.1. Manager. The Company shall be managed by a Manager,
who may, but need not, be a Member. Robert P. Mitchell is hereby
designated to serve as the initial Manager.

5.1.2. General Powers. The Manager shall have full, exclusive, and
complete discretion, power, and authoritg subject in all cases to the
other provisions of this Agreement and the requirements of
applicable law, to manage, confiol, administer, and operate the
business and affairs of the Company for the purposes herein stated,
and to make all decisions affecting such business and affairs,
including without limitation, for Company purposes, the power to:

5.1.2-1. acquire bypurchase, lease, orotherwise, any
real or personal property, tangible or intangible;

5.1.2.2. construct, operate, maintain, finance and
improve, and to own, sell, convey, assign, mortgage,
or lease any of the Company Assets;

1079s624^
13



5.L.2.3. enter into agreements and contracts in
connection with the Company's business;

5.L.2.4. purchase liabilify and other insurance to
protect the Company's properties and business;

5.1.2.5. borrow money for and on behalf of the
Company, and, execute any guaranty on behalfofa
third party;

5.1.2.6. execute or modifr agreements or contracts
with respect to any part or all of the Company's
Assets;

5.1.2.7. prepay, in whole or in part, refinance,
amend, modifu or extend any mortgages or deeds of
trust which may affect any Company Asset and, in
connection therewith, to execute for and on behalf of
the Company any extensions, renewals, or
modifications of such mortgages or deeds of trust;

5.1.2.8. execute any and all other instruments and
documents which may be necessaryorin the opinion
of the Manager desirable to carry out the intent and
purpose of this Agreement;

5.1.2.9. make any and all expendihrres which the
Manager, in its sole discretion, deems necessary or
appropriate in connection with the management of
the affairs of the Company and the carrying out of its
obligations and responsibilities under this
Agreement, including, without limitatioru all legal,
accounting, and other related expenses incurred in
connection with the organizatiorq financing, and
operation of the Company;

5. 1 .2. I 0. enter into any kind of activity necessary to,
in connection with, or incidental to, the
accomplishment of the purposes of the Company;
and

5.1.2.11. invest and reinvest Company reserves in
short term instruments or money market funds.
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5.1.3. Extraordinary Transactions.

5.1.3.1. Nofiilithstanding anything to the contrary in
this Agreement, the lManager shall not undertake any
of the following without the approval of the
Members:

(l) enter into any Capital Transaction;

(il) lendo assume, or guaranty debt; or

(iil) cause the Company to engage in business in
any jurisdiction which does not provide for
the regisfration of limited liability
companies.

5.I.3.2. Notwithstanding anything to the contrary in
this Agreement, the Manager shall not issue an
Interest or admit additional or substitute Members to
the Company without the unanimous approval of the
Members.

5.1.4. Limitation on Authority of Members.

5.1.4.1. No Member is an agent of the Company
solelyby virtue of being a Member, and no Member
has authority to act for the Company solely by virtue
of being a Member.

5.1.4.2. This Section 5.1 supersedes any authority
granted to the Members pursuant to the Act. Any
Member who takes any action or binds the ComFany
in violation of this Section 5.1 shall be solely
responsible for any loss and expense incurred by the
Company as a result of the unauthorized action and
shall indemniff and hold the Companyharmless with
respect to the loss or expense.

5.1.5. Removal of Manager. The Members, at any time and from
time to time and for any reason, may remove the Manager then
acting and appoint a new Manager.

5.2. Meetings of and Voting by Members

5-2.1. A meeting of the Members may be called at any time by the
Manager or by those Members holding at least a majority of the

107956241t
15



Percentages then held by Members. Meetings of Members shall be
held at the Company's principal offrce or at any other place
designated by the Person calliug the meeting, and may be held by e-
mail ffansaction, provide all members so consent. Not less than ten
(10) nor more than ninety (90) days before each meeting, the Person
calling the meeting shall give written or e-mailed notice of the
meeting to each Member entitled to vote at the meeting. The notice
shall state the time, place, and purpose of the meeting.
Notwithstanding the foregoing provisions, each Member who is
entitled to notice waives notice if before or after the meeting, the
Menrber signs a waiver of the notice which is filed with the records
of Members' meetings, or if such Member is present at the meeting
in person, by e-mail or by proxy. Unless this Agreement provides
otherwise, at a meeting of Members, the presence in person, by e-
mail orbyproxyof Members holdingnot less than a majority of the
Percentages then held by Members constitutes a quonrm; provided,
however, that this definition of a quorum shall have no effect on the
voting standard that is required for the Members to approve any
detennination considered at the meeting, and the relevant voting
standard set forth in this Agreement for any such determination shall
govern in all cases. A Membermay vote either in person, by e-mail,
or by written proxy signed by the Member or by his duly authorized
attorney in fact, provided such proxy has not been revoked by such
Member or such Member's duly authorized attorney-in-fact or
expired by its own terms. A Member may participate in a meeting
thereof by means of conference telephone or similar
communications equipment which allows all persons participating
in the meeting to hear each other, and such participation shall
constitute presence in person at such meeting by such Member.

5.2.2. Except as otherwise provided in this Agreement, wherever
this Agreement requires the approval of the Members, the
affirrrative vote of members holding a majority of the Percentages
then held by Members shall be required to approve the matter.

5.2.3. In lieu of holding a meeting, the Memberc may vote or
othenvise take aotion by a written instrument or e-mail indicating
the consent of Members holding at least that number of Percentages
that would be necessary to adopt such action at a meeting attended
by all Members.

5.3. Personal Services,

5.3.1. No Member shall be required to perform services for the
Company solely by virtue of being a Member. Unless approved by
the Manager, no Member shall perfonn services for the Company or
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be entitled to compensation for senrices performed for the
Company.

5.3.2. Unless approved by the Members, the Manager shall not be
entitled to compensation for senrices performed for the Company.
However, upon substantiation of the amount and purpose thereof,
the Manager shall be entitled to reimbursement for expenses
reasonably incurred in connection with the activities of the
Company.

5.4. Duties of Parties.

5.4.1. The Manager shall devote such time to the business and
affairs of the Company as is necessary to carry out the Manager's
duties set forttr in this Agreement.

5.4.2. Except as otherwise expressly provided in Section 5.4.3,
nothing in this Agreement shall be deemed to restrict in any way the
rights of the Manager or any Member, or of any Affiliate of the
Manager or any Member, to conduct any other business or activity
whatsoever, and the Manager or any Member shall not be
accountable to the Company or to any Member with respect to that
business or activity even if the business or activity competes with
the Company's business. The organizationof the Company shall be
without prejudice to their respective rights (or the rights of their
respective Affiliates) to maintain, expand, or diversify such other
interests and activities and to receive and enjoy profits or
compensation therefrom. Each Member waives any rights the
Member might otherwise have to share or participate in suoh other
interests or activities of the Manager or any other Member or the
Manager's or Member's Affiliates.

5.4,3. Each Member understands and acknowledges that the
conduct of the Company's business may involve business dealings
and undertakings with Menrbers and their Affiliates. In any of those
cases, those dealings and undertakings shall be at arm's length and
on commercially reasonable terms as determined by the Manager.

5.5. Liability and Indemnification.

5.5.1. The Manager shall not be liable, responsible, or accountable,
in damages or otherwise, to any Member or to the Company for any
act perfomred by the Manager within the scope of the authority
conferred on the Manager by ttris Agreement, except for fraud, gross
negligence, willful misconduct, or an intentional breach of this
Agreement.
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5.5.2. The Company shall indemnifu the Manager for any act
performed by the Manager within the scope of the authority
conferred on the Manager by this Agreement, except for fraud, gross
negligence, willful misconduct or an intentional breach of this
Agreement.

5.6. Power of Attorney.

5.6.1. Grant of Power. Each Member constitutes and appoints the
Manager as the Member's true and lawful attomey-in-fact
("Attorney-in-Factn'), and in the Member's name, place and stead,
to make, executg sign, acknowledge, and file:

5.6.1.1. the Certificate of Formation;

5.6.1.2. all documents (including amendments to the
Certificate of Formation) which the Attomey-in-Fact
deems appropriate to reflect any amendment,
change, or modification of this Agreement;

5.6.1.3. any and all other certificates or other
instruments required to be liled by the Company
under the laws of the State of Delaware or of any
other state or jurisdiction, including, without
limitation, any certificate or other instnrments
necessary in order for the Company to continue to
quali$ as a limited liability company under the laws
of the State of Delaware;

5.6.1.4. one or more fictitious or fuade name
cenificates; and

5.6.1.5. all documents which may be required to
dissolve and terminate the Company and to cancel its
Certifi cate of Formation.

5.6.2. Inevocability. The foregoing power of attorney is
irrevocable and is coupled with an interest, and, to the extent
perrritted by applicable law, shall survive the death or disability of
a Member and be binding on such Member's heirs. It also shall
survive the Transfer of an Interest, except that if the transferee is
approved for admission as a Member, this power of attorney shall
survive the delivery of the assignment for the sole purpose of
enabling the Attomey-in-Fact to execute, acknowledge and file any
documents needed to effectuate the substitution. Each Member shall
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be bound by any representations made by the Attorney-in-Fact
acting in good faith pursuant to this power of attomey, and each
Member hereby waives any and all defenses that may be available
to contest, .negate or disaffirm the action of the Attorney-in-Fact
taken in good faith under this power of attomey.

Section VI
Transfer of Interests and Withdrawals of Members

6.1. Transfers

6.1.1. No Person may Transfer all or any portion of or any interest
or rights in the Person's Membership Rights or lnterest unless the
following conditions ("Conditions of Transfer') are satisfied:

6.1.1.1. The Transfer will not require registration of
Interests or Membership Rights under any federal or
state securities laws;

6.L.I.2. The transferee delivers to the Company a
written insfument agreelng to be bound by the terms
of this Agreement.

6.1. 1.3. The Transfer will not result in the Company
being subject to the Investment Company Act of
1940, as amended;

6.1.1.4. The hansferor or the transferee delivers the
following information to the Company: (r) ttre
transferee's taxpayer identification number and
(ii) the transferee's initial tax basis in the Transfened
Interest;

6.1.1.5. The transfer will not result in the Company
being taxed as a corporation for purposes of federal
or state income tax purposes.

6.1.2. If the Conditions of Transfer are satisfied, then a Member or
Interest Holder may Transfer all or any portion of that Person's
Interest in accordance with Section 6.1.4. The Transfer of an
Interest pursuant to this Section 6.1 shall not result, however, in the
Transfer of any ofthe transferor's other Membership Rights, if any,
and the fransferee of the Interest shall have no rigbt to become a
Member or exercise any Membership Rights other than those
specifically pertaining to the ownership of an Interest without the
consent of the Members required by this Agreement.
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6.1.3. Each Member hereby acknowledges the reasonableness of
the prohibition contained in this Section 6. I in view of the purposes
of the Company and the relationship of the Members. The Transfer
of any Membership Rights or hnterests in violation of the prohibition
contained in this Section 6.1 shall be deemed invalid, null and void,
and of no force or effect. Any Person to whom Membership Rights
are attempted to be transferred in violation of this Section shall not
be entitled to vote on matters coming before the Members,
participate in the management of the Company, act as an agent of
the Company or have any other rights in or with respect to the
Membership Rights.

6.L.4. Right of First Offir.

6.1.4.1. If an Interest Holder (a "Transferor") desires
to Transfer all or any portion of, or any interest or
rights in, the Transferor's Interest (the "Transferor
Interest"), the Transferor shall notiff the Company
of that desire (the "Transfer Notice"). The Transfer
Notice shall describe the Transferor Interest. The
Company shall have the option (the "Purchase
Option") to purchase all of the Transferor Interest for
a price (the '?urchase Price") equal to the amount the
Transferor would receive if the Company were
liquidated and an amount equal to the Appraised
Value (as determined pursuant to Section 6.4) were
available for distribution to the Members pursuant to
Section 4.5.

6.1.4.2. The Purchase Option shall be and remain
irrevocable for a period (the "Transfer Period")
ending at ll:59 P.M. local time at the Company's
principal offrce on the thirtieth (30th) Day following
the Transfer Notice is given to the Company.

6.1.4.3. At any time during the Transfer Period, the
Company may elect to exercise the Purchase Option
by giving written notice of its election to the
Transferor. The Transferor shall not be deemed a

Member for the purpose of voting on whether the
Company shall elect to exercise the Purchase Option.

6.L.4.4. If the Company elects to exercise the
Purchase Option, the Company's notice of its
election shall fix a closing date (the "Transfer
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Closing Date") for the purchase, which shall not be
earlier than five (5) days after the date of the notice
of election or more than thirty (30) days after the
expiration of the Transfer Period.

6.1.4.5. If the Company elects to exercise the
Purchase Option, the Purchase Price shall be paid in
cash on the Transfer Closing Date.

6-1.4.6. tf the Company fails to exercise the
Purchase Option, the Transferor shall be permitted to
offer and sell for a period of ninety (90) days (the
"Free Transfer Period") after the expiration of the
Transfer Period at a price not less than the Purchase
Prioe. If the Transferor does not Transfer the
Transferor Interest within the Free Transfer Period,
the Transferor's right to Transfer the Transferor
Interest pursuant to this Section shall cease and
terminate.

6.1.4.7. Any Transfer of the Transferor Interest
made after the last day of the Free Transfer Period or
without stict compliance with the terms, provisions
and conditions of this Section and other terms,
provisions, and conditions of this Agreement, shall
be null, void, and of no force or effect.

6.2. Voluntary Withdrawal. No Member shall have the right or power to effect a
Voluntary Withdrawal from the Company. Any Member who effectuates a
Voluntary Withdrawal in violation of this Agreement shall not be perrritted to
receive the fair value of the Member's Interest as of the date of the Voluntary
Withdrawal as otherwise provided in Section 18-604 of the Act.

6.3. Optional Buy-Out in Event of Involuntary Withdrawal.

6.3.1. Deemed Ofer. Upon an Involuntary Withdrawal, the
Withdrawn Member shall be deemed to offer for sale (the
"Withdrcvyal Offer") to the Company all of the Membenhip
Rights owned of record and beneficially by the Withdrawn
Member (the "Withdrmtal Interest") at the Purchase Price
that would apply to the Withdrawal Interest under Section
6. 1.4. 1, and the Withdrawn Member shall thereupon become
an Interest Holderpending the resolution of the Withdrawal
Offer, but shall not remain or become a Member.

6.3.2. Timingfor Acceptance. The Withdrawal Offer shall
be and remain irrevocable for a period (the "Withdrawal
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Offer Period") ending at ll:59p.tvt. local time at the
Company's principal office on the one hundred twentieth
(l20ttr) day following the later of the date on which the
Involuntary Withdrawal occuned or the date on which the
Company first had actual notice of the Involuntary
Withdrawal; provided however, in all events the Withdrawal
Offer Period shall continue for a term of not less than thirty
(30) days after the Purchase Price is determined under
Sections 6.1.4.1 and 6.3.1. At any time during the
Withdrawal Offer Period, the Company may accept the
Withdrawal Offer by notifuing the Withdrawn Mernber (the
"Withdrawal Notice") of its acceptance. The Withdrawn
Member, as an lnterest Holder only, shall not be deemed a
Member for the purpose of voting on whether the Company
shall accept the Withdrawal Offer.

6.3.3. Closing Date. If the Company accepts the
Withdrawal Offer, the Withdrawal Notice shall fix a closing
date (the "Withdrawal Closing Date") for the purchase that
shall not be less than ten (10) days after the date of the
Withdrawal Notice or more than sixty (60) days after the
expiration of the Withdrawal Offer Period, and the Purchase
Price shall be paid in cash on the Withdrawal Closing Date.

6.3.4. Stans if Offer Not Accepted. If the Company fails to
accept the Withdrawal Offer, then the Withdrawn Member
(or the Withdrawn Member's successor in interest by virtue
of the event that caused the Involuntary Withdrawal, as the
case may be), upon the expiration of the Withdrawal Offer
Period, shall thereafter continue as an Interest Holder, but
shall not be admitted or re-admitted, as the case may be, as
a Member without the unanimous consent of the Members
to such admission. The Withdrawn Member shall not be
entitled to receive the fair value of his or her Interest as of
the date of the Involuntary Withdrawal as otherwise
provided upon resignation under section l8-604 of the Act.

6.3.5. Pro Rata Purchase by Remaining Mernbers. In lieu
of the Company accepting the Withdrawal Offer, the
Members may elect, by a Majority Vote of Members
(excluding the Withdrawn Member from voting on such
determination), for the Withdrawal Offer to be held by the
Members themselves rather than by the Company. If the
Withdrawal Offer is so held by the Members, all of the
Members (other than the Withdrawn Member) may elect to
accept the Withdrawal Offer in proportion to their remaining
Percentages or, if less than all of such Members are

r079t624^
22



interested in purchasing a portion or all of the Withdrawal
Interest, may elect to allow those Members who are
interested to accept the Withdrawal Offer in proportion to
their Percentages, and on the same terms and conditions as

set forth in this Section 6.3, by specifying such election and
providing the Withdrawal Notice during the Withdrawal
Offer Period.

6.4. Appraised Value.

6.4,1. The term "Appraised Valueoo means the appraised
value of the equity of the Company's assets as hereinafter
provided. Within fifteen (15) days after demand by either
one or the other, the Company and the Withdrawing Member
shall each appoint an appraiser to detennine the value of the
equity of the Company's Assets. If the two appraisers agree
upon the equity value of the Company's Assets, they shall
jointly render a single written report stating that value. If the
two appraisers cannot agree upon the equity value of the
Company's Assets, they shall each render a separate written
report and shall appoint a third appraiser, who shall appraise
the Company's Assets and determine the value of the equity
therein, and shall render a written r€port of his opinion
thereon. Each party shall pay the fees and costs of the
appraiser appointed by that party, and the fees and other
costs of the third appraiser shall be shared equally by both
parties.

6.4.2. The equity value contained in the aforesaid joint
written report or written report of the third appraiser, as the
case may be, shall be the Appraised Value; provided,
however, that if the value of the equlty contained in the
appraisal report of the third appraiser is more than the higher
of the first two appraisals, the higher of the fust two
appraisals shall govern; and provided, further, that if the
value of the equlty contained in the appraisal report of the
third appraiser is less than the lower of the frst two
appraisals, the lower of the first two appraisals shall govern.

Section VII
Dissolution, Liquidation, and Termination of the Company

7.1. Events of Dissolution. Tbe Company shall be dissolved upon the
happening of any of the following events:
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7.1.1. when the period fixed for its duration in Section 2.4
has expired;

7.1.2. upon the unanimous written agreement of all of the
Members without the consent of the Manager;

7.1.3. upon the sale of all or substantially all of the assets of
the company; or

7.1.4. the entry of a decree of judicial dissolution under 6
Del. C. $ 18-802.

7.2. Procedure for Winding Up and Dissolution If the Company is
dissolved, the Manager shall wind up its affairs. If there shall be no
Manager, the Members shall elect a Person to wind up the affairs of the
Company. On winding up of the Company, the assets of the Company shall
be distributed, firs! to creditors of the Company, including Interest Holders
who are creditors, in satisfaction of the liabilities of the Company, and then
to the Interest Holders in proportion to their respective Capital Accounts.

7.3. Filing of Cerfficate of Cancellation. Upon completion of the winding
up of the affairs of the Company, the Manager shall promptly file a

Certificate of Cancellation with the Office of the Secretary of State of the
State of Delaware. If the Manager has caused the dissolution of the
Company whether voluntarily or involuntarily, then a Person selected by a
majority vote of the Members to wind up the affairs of the Company shall
file the Certificate of Cancellation.

Section VIII
Books, Records, Accounting, and Tax Elections

8.1. Bank Accounts . All funds of the Company shall be deposited in a bank
account or accounts maintained in the Company's name. The Manager shall
determine the institution or institutions at which the accounts will be opened
and maintained, the types of accounts, and the Persons who will have
authority with respect to the accounts and the funds therein.

8.2- Boolcs and Records.

8.2.1. The Manager shall keep or cause to be kept complete
and accurate books and records of the Company and
supporting documentation of the transactions with respect to
the conduct of the Company's business. The records shall
include, but not be limited to, complete and accurate
information regarding the state of the business and financial
condition of the Company, a copy of the Certificate of
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Formation and Limited Liability Company Agreement and
all amendments to the Certificate of Formation and the
Limited Liability Company Agreement; a current list of the
n:unes and last known business, residence, or mailing
addresses of all Members; and the Company's federal, state,
or local tax returns.

8.2.2. The books and records shall be maintained in
accordance with generally accepted accounting practices
and shall be available at the Company's principal office for
examination by any Member or the Member's duly
authorized representative at any and all reasonable times
during normal business hours for any puipose reasonably
related to such Member's interest as a Member.

8.2.3. Each Member shall reimburse the Company for all
costs and expenses incurred by the Company in connection
with the Member's inspection and copying of the
Company's books and records.

8.3. Annual Accounting Period. The annual accounting period of the
Company shall be its taxable year. The Company's taxable year shall be
selected by the Manager, subject to the requirements and limitations of the
Code.

8.4. Reports. Within seventy-five (75) days afber the end of each taxable
year of the Company, the Manager shall cause to be sent to each Person who
was an Interest Holder at any time during the taxable year then ended, that
tax inforrration conceming the Company which is necessar5l for preparing
the Interest Holder's income tax retums for that year. At the request of any
Member, and at the Member's expense, the Manager shall cause an audit of
the Company's books and records to be prepared by independent accountants
for the period requested by the Member.

8.5. Partnership Representative

8.5.1. The Manager shall serve as the "partnership
representativen' as provided in Code Section 6223(r), as

amended by the Bipartisan Budget Act of 2015 (the "BBA")
(the "Partnership Representative"). The Parbrership
Representative may resign at any time provided that there is
another Person eligible hereunder to act as the Parhrership
Representative. The Partnership Representative can be
removed at any time by Majority Vote of the Members, and
shall resign if it is no longer eligible hereunder to act as the
Partnership Representative. In the event of the resignation
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or removal of the Parfrrership Representative, the Members
shall select a replacement Partnership Representative. If the
resignation or removal of the Partnership Representative
occurs prior to the effectiveness of the resignation or
removal under applicable Treasury Regulations or other
administrative guidance, the resignation or removal shall be
effective upon the earliest date provided for in such Treasury
Regulatiorrs or adminishative guidance, and the outgoing
Partnership Representative shall take any and all actions and
sign and deliver any and all documents, instruments,
elections, and agreements as directed by the Manager until
such resignation or removal is effective for purposes of the
BBA and a successor Parfirership Representative as

designated consistent with this Agreement has been
appointed in the manner required under the BBA.

8.5.2. The Partnership Representative may, but need not be
a Member; provided that, a Person who is not then a Member
shall only be eligible as the Parurership Representative if
such Person is (i) qualified under governing Code and
Treasury Regulations to act as a Partrership Representative,
and (ii) is a natural person who is an Affiliate of a Member.

8.5.3. The Partnership Representative is authorized and
required to represent the Company (at the Company's
expense) in connection with all examinations of the
Company's affairs by each and any federal, state, local or
foreign taxing authority (a "Tucing Authority"), including
resulting administrative and judicial proceedings, and to
expend Company funds for professional services and costs
associated therewith. The Parhrership Representative shall
have sole authority to act on behalf of the Company in any
such examinations and any resulting administrative or
judioial proceedings, and shall have sole authority to act on
behalf of the Company with respect to Company action
(either in its own right or on behalf of the Members) in
contesting or continuing to contest any tax deficiencies
assessed or proposed to be assessed by any Taxing
Authority; provided, however, that the Partnership
Representative must act with diligence and in good faith.
The Partnership Representative's duties hereunder shall also
extend to serving as Tax Matters Parhrer (as defined in Code
Section 6231 prior to the enactment of the BBA) for any
such proceeding that relates to a taxable year of the
Company beginning prior to January 1,2018, except that the
Members understand that the provisions of this Section 8.5
relating to application of the BBA or the BBA Procedures
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(as defined below) are generally inapplicable during such
proceeding. The Parhrership Representative shall promptly
notifo the Members of the corlmencement of any tax audit
of the Company, upon receipt of a tax assessment, and upon
the receipt of a notice of final partrership adminishative
adjustment or final partnership adjustment, and shall keep
the other Members reasonably informed of the status of any
ax audit or resulting administrative or judicial proceeding.
The Partnership Representative shall be entitled to
indemnity from the Company for any act performed within
the scope of its duties under this Section 8.5, except for
grossly negligent or willful actions or grossly negligent
failures to act in the capacity of Parfrrership Representative;
provided, however, that any such indemnity shall be paid out
of the Company Assets, and no Member shall have any
personal liability on account thereof.

8.5.4. To the extent permitted by applicable law and
regulations, the Parbrership Representative on behalf of the
Company shall annually elect out of the partnership audit
procedures enacted under Section l10l of the BBA (the
"BBA Procedures") for all tax years pursuant to Code
Section 6221$), as amended by the BBA. For any year in
which an effective election out of the BBA Procedures
pursuant to the previous sentence is not made, or applicable
law and regulations do not permit the Company to elect out
of the BBA Procedures, then within forty-five (45) days of
any notice of final pafirership adjusbnent, the Company
shall elect the alternative, "push-ouf' procedure for the
handling of imputed underpayments, pe,nalties, and interest
nnder Code Section 6226, as amended by the BBA, and
furnish to the Internal Revenue Service and each Member
(including fonner Members) during the year or years to
which the notice of final partnership adjustment relates a
statement of the Member's shme of any adjustment set forth
in the notice of final parhrership adjushnent.

8.5.5. Each Member agrees that such Menrber shall
cooperate with the Parbrership Representative and shall do
or shall refrain from doing any or all things as are reasonably
required by the Partnership Representative in its capacity as

same or as Tax Matters Partner; including, without
limitation, refraining from feating any Company item
inconsistently on such Member's federal, state, foreign, or
other income tax return with the treatnnent of the item on the
Company's return. Any deficiency for taxes imposed on any
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Member or former Member (including, without limitation,
penalties, additions to tax, or interest imposed with respect
to such taxes and any taxes imposed pursuant to Code
Section 6226, as amended by the BBA) shall be paid by such
Member or if required to be paid (or actually paid) by the
Company will be recoverable by the Company from such
Member.

8.5.6. The obligations of the Parhrership Representative
and each Member or fomrcr Member under this Section 8.5
shall survive the transfer or redemption of its membership
interest, the purported removal or resignation of any
Parfirership Representative in accordance with this Section
8.5, the termination of this Agreement, and the dissolution
of the Company.

8.6. Tax Elections. The Manager shall have the authority to make all
Company elections permitted under the Code, including, without limitation,
elections of methods of depreciation and elections under Code Section 754.
The decision to make or not make an election shall be at the Manager's sole
and absolute discretion, subject to the Manager's obligations to act in the
best interest of the Company and its Members.

8.7. Title to Company Assets

8.7.1. Except as provided in Section 8,7.2, all real and
personal property acquired by the Company shall be
acquired and held by the Company in its name.

8.7.2. The Manager may direct that legal title to all or any
portion of the Company's Assets be acquired or held in a
name otherthan the Company's name. Without limiting the
foregoing, the Manager may cause title to be acquired and
held in its name or in the names of trustees, nominees, or
straw parties for the Company. It is expressly understood
and agreed that the manner of holding title to the Company's
Assets (or any part thereof) is solely for the convenience of
the Company, and all of Assets shall be treated as Company
Assets.

Section IX
General Provisions

9.1. Assurances. EachMember shall execute ill such certificates and other
documents and shall do all such filing, recording, publishing, and other acts
as the Manager deems appropriate to comply with the requirements of law
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for the formation and operation of the Company and to comply with any
laws, rules and regulations relating to the acquisition, operation or holding
of the property of the Company.

9.2. Notifications. Any notice, demand, consent, election, offer, approval,
request, or other communication (collectively a "notice") required or
permitted under this Agreement must be in writing and either delivered
personally, e-mail transmitted with verified transmission time and date or
sort by certified or registered mail, postage prepaid, retum recerpt
requested. Any notice to be given hereunder by the Company shall be given
by the Manager. A notice must be addressed to an Interest Holder at the
Interest Holder's last known address on the records of the Company, which
shall be listed on Exhibit A as updated from time to time. A notice to the
Company must be addressed to the Company's principal oflice. A notice
delivered personally will be deemed given only when acknowledged in
writing by the person to whom it is delivered. A notice that is sent by mail
will be deemed given three (3) business days after it is mailed. A notice that
is sentby e-mail will be deemed given upon confirmation of "sent'o e-mail.
Any party may designate, by notice to all of the others, substitute addresses
or addressees for notices; and, thereafter, notices are to be directed to those
substitute addresses or addressees.

9.3. Complete Agreemenf. This Agreement constitutes the complete and
exclusive statement of the agreement among the Members. It supersedes
all prior written and oral statements, including any prior representation,
statement, condition, or warranty. Except as expressly provided otherwise
herein, this Agreement may not be amended without the written consent of
all of the Members.

9,4. Applicable Law. All questions concerning the consfiuction, validity,
and interpretation of this Agreement and the performance ofthe obligations
imposed by this Agreement shall be governed by the intemal law, not the
law of conflicts, of the State of Delaware.

9.5. Section Titles. The headings herein are inserted as a matter of
convenience only, and do not define, limit, or describe the scope of this
Agreement or the intent of the provisions hereof.

9.6. Binding Provisions. This Agreement is binding upon, and inures to
the benefit of, the parties hereto and their respective heirs, executors,
adminishators, personal and legal representatives, successors, and assigns;
provided, however, that no party may assign or transfer any of its rights,
interests, or obligations under this Agreement except as expressly provided
herein.
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9.7. Jurisdiction and Venue. Each Member or Manager agrees that the
Delaware Court of Chancery shall be the exclusive forum in connection
with any action to enforce, for breach of, or otherwise involving this
Agreement; provided, however, in the event that the Delaware Court of
Chancery lacks subject matter jurisdiction over any such action, then the
action can be brought only in a Delaware federal or state court that does
have subject matter jurisdiction. By entering into this Agreement, each
Member or Manager agrees that such Member or Manager is transacting
business within the meaning of 10 Del. C. $ 3104 and hereby irrevocably
consents to personal jurisdiction in the Delaware courts for any action to
enforce, for breach of, or otherwise involving this Agreement.

9.8. Terms. Common nouns and pronouns shall be desmed to refer to the
masculine, feminine, neuter, singular, and plural, as the identity of the
Person may in the context require.

9.9. Separability of Provisions. Each and every provision of this
Agreement shall be considered separable; and if, for any reason, any
provision or provisions herein are determined to be invalid and contrary to
any existing or future law, such invalidity shall not impair the operation of
or affect those portions of this Agreement which are valid, and such invalid
provision or provisions shall be interpreted so as to be enforced to the
greatest extent permitted by law.

9.1,Q. Counterparts. This Agreement may be executed simultaneously in
two or more counterparts, each of which shall be deemed an original, and
all of which, when taken together, constitute one and the same document.
The signature of any party to any counterpart shall be deemed a signature
to, and may be appended to, any other courterpart.

9.11. No Right of Partition. Each Menrber irrevocably waives any right
such Member may have to cause Company Assets to be partitioned or
otherwise divided among the Members or any other Person, or to file a
complaint or institute any proceeding at law or in equity to cause Company
Assets to be partitioned or otherwise divided among the Members or any
other Person.

9.12. No Rights to Third-Parties. The provisions of this Agreement are
intended to benefit the Members and, to the full extent permitted by law,
shall not be construed as conferring any benefit upon any creditor ofthe
Company, and no such creditor of the Company shall be a third-party
beneficiary of this Agreement. The Members shall have no duty or
obligation to any creditor of the Company to make any contribution of
capital to the Company. The Manager shall have no fiduciary duty to the
Company's creditors or obligation to call upon the Members to contribute
any capital pursuant to this Agreement, except those duties to the Members
expressly provided by this Agreement.
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9.13. Legal Representation. Each party to this Agreement acknowledges
tlTAt TTUS ACNTEUNNT HAS BEEN PREPARED BY COUNSEL REPRESENTING THE
Coupntw and that counsel has informed each party ttrat a conflict of
interest may exist between that parfy and one or more other parties to this
Agreement. Having BEEN ADvISED To RETAIN INDErENDENT corrNsEl for
advice regarding their respective rights and obligations under this
Agreement, and having had the opportunity'to do so, each party
aoknowledges that either independent counsel has been consulted by that
party or that party, knowing of the potential conflict, nevertheless waives
the right to independeirt counsel. Accordingly, no question of interpretation
or conshuction with regard to this Agreement shall be based upon
consideration of authorship.

{Signature Page Follows }
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreernent to be effective
the year and day first written above.

MEMBERS:

WILLIAM JR.

MITCI{ELL

P

Y L.
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MITCHELL FAMILY, LLC
LIMITED LIABILITY OPERATING AGREEMENT

EXIIIBIT A

Namg snd Addres.q, Initial Capital Contibution Perceiilageg

William T. Mitchell, Jr.
16856 Gills Neck Road
Lewes, DE 19958

% interest in SCTP No. 3-35 8.00 37.00 25%

James Lee Mitchell
24634 Lewes Georgetown Highway
Georgetown, DE 19947

Robert P. Mitchell
20773 Atlanta Road
Seaford, DE 19973

Jerry L. Mitchell
1019 Kings Highway
Lewes, DE 19958

% interest in SCTP No. 3-35 8.00 37.00 25o/o

% interest in SCTP No. 3-35 8.00 37.00 25o/o

% interest in SCTP No. 3-35 8.00 37.00 25o/o
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OPERATING AGREEMENT

oF'

CAPE HENLOPEN MEDICAL CENTER,LLC

THIS OPERATING AGREEMENT (this "Agreement'o) of CAPE HENLOPEN
MEDICAL CENTER, LLC, a Delaware limited liability company (the "Compotry"), is made
effective as of January 22, 2018, by and among Medical Building Developmento LLC, a

Delaware limited liability company, DF Lewes Development, LLC, a Delaware limited liability
company, and G&M Lewes, LLC, a Delaware limited liability company, (the "Initial
Members").

ARTICLE ONE
GENERAL PROVISIONS

Section 1.1. Formation of the Company. By execution of this Agreement, the Initial
Members hereby ratify the Certificate of Formation (the "Certificate") filed with the Delaware
Division of Corporations on June 1, 2018, for the purpose of forming Cape Henlopen Medical
Center, LLC,LLC as a Delaware limited liability company under the Delaware Limited Liability
Company Act, 6 Del. C. $18-101 et seq. (the "Act").

Section 1.2. Name of the Company. The name of the Company stated in the Certificate
and of the limited liability company governed by this Agreement shall be ooCape Henlopen
Medical Center, LLC." The Company may also register to do business under any fictitious name
as determined by the Managers.

Section 1.3. Purpose of the Compan)r. The purpose of the Company shall be to own
and lease all those certain parcels of real property, together with all improvements thereon,
known as and such additional real or personal property, tangible or intangible, as

the Company may acquire from time to time.

Section 1.4. Registered Office: Registered Agent. The registered office of the
Company in the State of Delaware is the address stated in the Certificate or any address the
Managers may determine. Its principal place of business shall be such place or places as the
Managers may determine.

Section 1.5. Agreement Controls. If any term of this Agreement conflicts with the Act,
the terms of this Agreement shall control, except with respect to any matter contained in the Act
that cannot be waived or modified by a limited liability company agreement.

Section 1.6. Limited Liabilit)' of Members. No Member shall be personally obligated
to any third party for any debt, obligation or liability of the Company in excess of their
Membership Interest in the Company.
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ARTICLE TWO
DEFINITIONS

All terms in this Agreement shall have the meanings specified in this Article Two,
whether presented with initial capital letters or otherwise. Similarly, terms defined in the text of
this Agreement shall have the meanings specified in the text, whether presented with initial
capital letters or otherwise.

Section 2.1. o'Act" shall mean the Delaware Limited Liability Company Act, 6 Del. C
$ 18-101 et seq., as it may be amended from time to time.

Section 2.2. "Adverse Legal Proceedings" shall mean, with respect to any Member, the
occurrence of any of the following events:

(a) the Member makes an assignment for the benefit of creditors;

(b) the Member files a voluntary petition of bankruptcy;

(c) the Member is adjudicated bankrupt or insolvent or there is entered
against the Member an order for relief in any bankruptcy or insolvency proceeding;

(d) the Member files a petition or answer seeking for the Member any
reorganization, arrangement, composition, readjustment, liquidation, dissolution, or similar relief
under any statute, law, or regulation;

(e) the Member seeks, consents to, or acquiesces in the appointment of
a trustee, receiver, or liquidator of the Member or of all or any substantial part of the Member's
properties;

(f) the Member files an answer or other pleading admitting or failing
to contest the material allegations of a petition filed against the Member in any proceeding
described in clauses (a) through (e) above;

(g) within one hundred twenty days (120) days of any proceeding
against the Member seeking rcorganization, arrangement, composition, readjustment, liquidation,
dissolution, or similar relief under any statute, law, or regulation if the proceeding has not been
dismissed, or within ninety (90) days after the appointment of a trustee, receiver, or liquidator for
the Member or all or any substantial part of the Member's properties without the Member's
agreement or acquiescence, which appointment is not vacated or stayed, or if the appointment is

stayed, for ninety (90) days after the expiration of the stay which period the appointment is not
vacated; or

(h) any one or more of the Member's Interest is subject to a charging
order or otherwise attached.

Section 2.3. 'oA.ry1!'' shall mean this Operating Agreement, as amended from time
to time.
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Section 2.4. "Capital Account" shall mean an individual capital account, which must
be maintained for each member. A member's capital account will be credited with all capital
contributions made by the member and with all income and gain (including any income exempt
from federal income tax) allocated to the member. A member's capital account will be charged
with the amount of all distributions made to the member and with all losses and deductions
(including deductions attributable to tax-exempt income) allocated to the member. Members'
capital accounts must be maintained in accordance with the federal income tax accounting
principles contained in Treasury Regulations $ 1 .704- 1 (b)(2)(iv).

Section 2.5. "Capital Contributiom" shall mean the total amount of cash or the fair
market value of property contributed under this Agreement as capital of the Company by any
Member or all of the Members as well as any payments by any Member to lenders or third
parties pursuant to guarantees of the Company's obligations executed by any Member or all of
the Members (or the predecessor holders of the interests of any Member or Members).

Section 2.6. "Certificate" shall mean the certificate of formation, filed with the
Delaware Division of Corporations under $ 18-201 of the Act.

Section 2.7. e6code" means the Intemal Revenue Code of 1986, as amended.

Section 2.8. oo@p4y" shall refer to the limited liability company governed by this
Agreement.

Section 2.9. 'oCompany Property" or "hpg{y" shall refer to real, personal, or
intangible property directly or indirectly acquired or produced by the Company, or inuring to the
Company, whether owned or leased.

Section 2.10. 'olnterest or Membership Interesto' means all the rights and other
consequences of membership in the Company, including the right to distributions, profits, losses

and other tax attributes, distributions of the assets of the Company upon liquidation, and voting
rights.

Section 2.1 1. "Involuntar)' Withdrawal" means, with respect to any Member (thereafter,
together with any successor in interest to such Member, the "Withdrawn Member"), unless the
Members, by Super-Majority Vote of the Members, consent otherwise, the occurrence of any of
the following events:

(a) if the Member is an individual, the Member's death or adjudication by a
court of competent jurisdiction as incompetent to manage the Member's person or property;

(b) if the Member is a trust, the distribution by the trustee thereof of the trust's
entire Interest or at any time that all beneficiaries entitled to receive distributions of income
and/or principal of such trust would not individually qualify as a permitted transferee of such
trust Interest pursuant to the provisions of Section 6.1 of this Agreement;

(c) if the Member is a partnership or another limited liability company, the
dissolution and commencement of winding up of the partnership or limited liability company, or
a Change of Control of the Member;

Page 3 of 18



(d) if the Member is a corporation, the dissolution of the corporation or the
revocation of its charter, or a Change of Control of the Member; or

(e) if the Member is an estate, the distribution by the fiduciary thereof of the
estate's entire Interest.

Section2.l2. "Majority in Interest" shall mean one or more ownership interests of
Members which taken together exceed fifty percent (50%) of the aggregate of all ownership
interests.

Section 2.13. 'oManager" means such one or more Persons elected under this Agreement
to serve as Manager.

Section2.14. "Member" or ooN[embers," shall mean those individuals identified in the
preamble to this Agreement, as well as any Person who may later be admitted as a Member
under this Agreement. The term ooMember" shall not include any member of the Company that
has disposed of his Units. The term "Member" shall have the meaning given to such term under
the Act.

Section 2.15. "Person" shall mean a natural person, corporation, partnership, joint
venture, trust, estate, unincorporated association, limited liability company, limited liability
partnership, or any other juridical entity.

Section 2.16. "Super-Majorit Vo " means the affirmative vote of one or more
ownership interests of the Members which taken together exceed eighty-five percent (85%) of
the aggregate of all ownership interests. Stated differently, Super-Majority Vote means the
affirmative vote of one or more Units which taken together exceed eighty-five percent (85%) of
the aggregate Units issued by the Company.

Section2.17. "Treasury Regulations" or 'oRegulations" shall mean the proposed,
temporary, and final regulations promulgated under the Code in effect as of the date of the filing
of the Certificate and the corresponding sections of any regulations subsequently issued that
amend or supersede such regulations and may be referred to as'oTreas. Reg."

Section2.l8. 66fJnit?' or "Un[!g" shall represent the relative ownership interests of a
Member in the Company. A Member may own, hold, and vote fractional or whole Units.

ARTICLE THREE
UNITS AND CAPITAL CONTRIBUTIONS

Section3.l. Units Owned by Members. Each Initial Member has made a Capital
Contribution to the Company in exchange for Units of the Company. A schedule of each Initial
Member's Units as of the effective date of this Agreement is attached as Schedule A. In
exchange for each Member's Capital Contribution the Company shall issue to the Member Units
and the other membership rights provided to the members under this Agreement. The Company
shall update this Schedule if additional Members are admitted or existing Members are removed.
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Section 3.2. Required Capital Contributions. The Manager(s) may, from time to time,
by written notice, call for additional contributions to the capital of the Company to be made by
all Members, in accordance with their Membership Interest. Each Member shall contribute in
cash to the capital of the Company, on or before the due date specified in said written notice
(which date shall not be less than ten (10) business days from the date of such written notice), his
proportionate share, in accordance with his respective Membership Interest, of the aggregate
additional capital contribution called for. If any Member fails to make any contribution to the
capital of the Company on or before the due date specified in any such written notice from the
Company, such Member shall be deemed to be a "Defaulting Member." The Defaulting Member
shall be in breach of this agreement, which if uncured within thirty (30) days may, as determined
by the Manager(s), have any or all of their Interest in the Company bought out under the
provisions of Section 5.4 below. Likewise, in the case of any Member failing to make an
additional capital contribution, the Interest of the Defaulting Member or non-paying Member
shall be recalculated based on the capital contribution in question to reflect the dilution of their
Interest in the Company for failure to make their additional pro rata capital contribution (i.e., the
Members that make the additional capital contribution for the defaulting Member shall have their
Interest increased by an amount which reflects the fair market value of the amount contributed
and the defaulting Member shall have their Interest diluted to the same extent).

Section 3.3. Withdrawal of Capital Contributions. Except upon the dissolution and
liquidation of the Company, no Member shall have the right to withdraw his Capital
Contributions.

Section 3.4. Refirrn nf Canitel Confrihrrfinn Except upon the dissolution and
liquidation of the Company, as set forth in this Agreement, there is no agreement for, nor time
set for, return of any Capital Contribution of any Member.

Section 3.5. Interest on Capital Contribution. No Member shall be entitled to interest
on their Capital Contribution.

Section 3.6. Loans. Any Member or Manager may, atany time, make or cause a loan
to be made to the Company in any amount and on those terms upon which the Company and
such Member or Manager shall agree.

Section 3.7. Ownership of Propert)'. All Company property, whether real or personal,
tangible or intangible, shall be owned by the Company. No Member shall have any interest in the
specific Company Property.

Section 3.8. No Right of Partition. Each Member irrevocably waives any right such
Member may have to cause Company Assets to be partitioned or otherwise divided among the
Members or any other Person, or to file a complaint or institute any proceeding at law or in
equity to cause Company Assets to be partitioned or otherwise divided among the Members or
any other Person.
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ARTICLE FOUR
TAX PROVISIONS: ALLOCATION OF PROFITS

AND LOSSES, DISTRIBUTIONS AND ELECTIONS

Section 4.1. Allocation of Annual Profits and Losses. The Company's net profit or loss
for each fiscal year will be determined according to the accounting principles employed in the
preparation of the company's federal income tax information retum. The profit or loss, as well as

any items that must be separately stated under IRC $703(a), will be allocated to the members in
proportion to their ownership interests.

Section 4.2. Allocations Solelv for Tax Purposes. In accordance with Code $704(c),
income, gain, loss, and deduction with respect to any property contributed to the capital of the
Company must be allocated among the Members to take into account any variation between the
adjusted basis of the property for federal income tax purposed in the hands of the Company and
the agreed value of the property as set forth in this Agreemento or in any document entered into
at the time additional property or other capital is contributed to the Company. Any elections or
other decisions relating to the allocations to be made under this Section will be made by the
Members. The allocations to be made under this Section are solely for income tax purposes and
will not affect any Member's Capital Account, allocable share of the net profits and net losses, or
right to distributions.

Section 4.3. Prorates. If a Member has been a member of the company during only part
of a fiscal year, or if a Member's ownership interest changes during a fiscal year, the net profit or
net loss for the year will be allocated to the member based only on the period of time during
which he or she was a member or held a particular ownership interest. Net profit or loss for the
fiscal year may be allocated ratably between the persons who were members on a daily basis
using the company's usual accounting methods. Except as otherwise provided in Code $
706(dX3), the company's fiscal year may, in the alternative, be divided into two or more
segments, and the net profits or losses for each segment allocated among the persons who were
members, or who held particular ownership interests, during the segment. Decisions about the
method of prorating profit or loss will be made by the Members.

Section 4.4. Tax Distributions. To the extent that the Company's financial condition
under Section 4.5 below permits, the Company shall make quarterly distributions ("tax
distributions") to the Members in proportion to each Member's Ownership Interest within 60
days of the end of each calendar quarter as to enable the Members to pay federal, state and other
taxes on their Units of Company income on time and in full.

Section 4.5. Additional Distributions. Additional distributions of cash or property may
be made by the Company to the Members, at such times and in such amounts as the Manger(s).
All distributions shall be made to the Members in proportion to each Member's Ownership
Interest in the Company unless the Members agree otherwise by a unanimous vote.

Section 4.6. Expenses. If either member reasonably incurs an expense on behalf of the
Company and reasonably documents this expense to the Company, the Company shall reimburse
the Member for this expense as promptly as reasonably possible after receiving this
documentation.
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ARTICLE FIVE
ASSIGNMENT OR SALE OF INTEREST

Section 5.1. Restrictions on Transfers. No Member shall sell, transfer or otherwise
dispose of any Interest except as specifically authorized in this Agreement. The Company shall
not recognize any transfer not made in accordance with this Agreement. No Member shall have
the right to assign or sell their Units if such assignment or sale would result, directly or
indirectly, in the (a) termination of the Company for state law or federal or state tax purposes; (b)
violation of the Securities Act of 1933, as amended, or any rules or regulations or any applicable
state securities laws or any rules or regulations; (c) violation of any investment representation
given by such Member in connection with her acquisition of Units; or (d) violation of the terms
of this Agreement.

Section 5.2. Voluntarlz Withdrawal. No Member shall have the right or power
to effect a Voluntary Withdrawal from the Company prior to the dissolution and winding up of
the Company, except upon Super-Majority Vote of the Members. Any Member who effectuates
a Voluntary Withdrawal in violation of this Agreement (i) shall not be permitted to receive the
fair value of the Member's Interest as of the date of the Voluntary Withdrawal as otherwise
provided in Section l8-604 of the Act, and (ii) shall be liable for any damages caused to the
Company or its remaining Members as a result of such wrongful Voluntary Withdrawal,
including, without limitation, all real estate transfer taxes and other taxes and fees resulting from
the wrongful Voluntary Withdrawal, and any amounts which may be due to such Member under
this Agreement shall be subject to offset for any such damages.

Section 5.3. Proposed Transfers: Mandatory Offer to Company.

(a) Mandatory Offer to Company. Any Member who intends to transfer one
or more Units shall first offer their Units for sale to the Company for a 30-day option period.
During this option period the transferring Member may not solicit an individual buyer for the
Company Interest proposed for sale to anyone other than the Company. If the Company desires
to purchase the Units it shall give the transferring Member written notice within the option
period and such sale shall close at the Company's principal place of business within 90 days after
the option period expires.

(b) Offer to Members. In the event that the Company does not elect to
purchase all Units from the transferring member, the transferring Member shall offer their Units
to the remaining Member or Members on the same terms and conditions offered to the Company,
The remaining Members may purchase all of the transferring Member's Units in proportion to
their respective proportionate share of Units in the Company. If the remaining Members desire to
purchase the Company Interest they shall give the transfeming Member written notice within the
option period and such sale shall close at the Company's principal place of business within 90
days after the option period expires. If any of the remaining Members chose not to purchase the
transferring Member's Units any other Member may purchase all of such Units regardless of that
Member's proportionate share of Units.

(c) Sale to Third Parties. If no Member or Members elect to purchase some of
all of the transferring Member's Units, the transferring Member may sell the Units to a third
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party on the same terms and conditions offered to the Company and the Members. Such sale
shall close at the Company's principal place of business within 90 days after the Members'
option period expires. If the sale does not close within 90 days, the transferring Member must
comply with the terms of 5.3(a) and (b) above before selling again.

(d) Admission of Transferee as a Member. Unless a transferee under this
Section is admitted as a new Member under Section 6.1 below, such transferee shall not be
entitled to become a Member or exercise any rights of Member and the transferee shall only be
entitled to receive, to the extent transferred, the distributions and other rights specifically
pertaining to the ownership of an Interest to which the transferor would be entitled.

Section 5.4. Optional Buy-Out in Event of Involuntary Withdrawal

(a) Deemed Offer. Upon an Involuntary Withdrawal, the Withdrawn Member
shall be deemed to offer for sale (the "Withdrawal Offer") to the Company all of the
Membership Interest owned of record and beneficially by the Withdrawn Member (the
"Withdrawal Interest") at the Purchase Price under Section 5.a(e) below, and the Withdrawn
Member shall thereupon become an Interest Holder pending the resolution of the Withdrawal
Offer, but shall not remain a Member.

(b) Timins for Acceptance. The Withdrawal Offer shall be and remain
irrevocable for a period (the "Withdrawal Offer Period") ending at I 1:59 p.v. local time at the
Company's principal office on the one hundred fiftieth (150th) day following the later of the date
on which the Involuntary Withdrawal occurred or the date on which the Company first had
actual notice of the Involuntary Withdrawal. At any time during the Withdrawal Offer Period,
the Company may accept the Withdrawal Offer by notifying the Withdrawn Member (the
"Withdrawal Notice") of its acceptance. The Withdrawn Member, as an Interest Holder only,
shall not be deemed a Member for the purpose of voting on whether the Company shall accept
the Withdrawal Offer.

(c) Status if Offer Not Accepted. If the Company fails to accept the
Withdrawal Offer, then the Withdrawn Member, upon the expiration of the Withdrawal Offer
Period, thereafter shall continue as an Interest Holder but shall not be admitted as a Member
unless such admission is approved by Super-Majority Vote of the Members, and shall not be
entitled to receive the fair value of the Member's Interest as of the date of the Involuntary
Withdrawal from the Company as otherwise provided in Section 18-604 of the Act.

(d) Pro Rata Purchase by Remaining Members. In lieu of the Company
accepting the Withdrawal Offer, all of the Members, other than the Withdrawn Member, may
elect to accept the Withdrawal Offer in proportion to their remaining Percentages, and on the
same terms and conditions as set forth in this Section 5.4, by specifying such election and
providing the Withdrawal Notice during the Withdrawal Offer Period.

(e) Purchase Price. The purchase price for transfer of the subject Units (the
"Purchase Price") shall be the fair market value of the Member's ownership interest in the
Company. Fair market value may be determined informally by a unanimous good-faith
agreement of the Manager and the transferring Member andlor the personal representative of the
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Withdrawn. In the absence of an informal agreement as to fair market value, the Company will
hire an appraiser to determine fair market value. Fair market value of the Withdrawn Member's
Units shall take into account the fair market value of the business, net working capital, debt and
the appropriate discounts for lack of marketability, lack of control and minority interest. The
appraised value shall be binding on all parties. The cost of any appraisal shall be deducted from
the fair market value to which the Withdrawn Member is entitled.

(0 Payment Terms. The Purchase Price shall be paid on the Closing Date (as

defined below), by the Company or the Member or Members, by delivery of a judgment note
effective as of the Closing Date, in cash or an amount up to the full Purchase Price. The
Judgment Note shall have a repayment term selected by the maker, but not exceeding five (5)
years. The Judgment Note shall bear interest on the unpaid principal balance at a per annum rate
of interest equal to the Prime Rate of Interest charged by banks in New York City as published in
the Wall Street Journal and in effect on the Closing Date, plus one percent (l%) per annum.

(g) Closine Date. Closing on the purchase and sale of any Units purchased

and sold under this Agreement shall be at a mutually agreeable time and place as determined by
the Company. Time is of the essence in the perforrnance of this Agreement. ln no event shall
closing on the purchase of any Units be held later than ninety (90) days after the latest to occur
of: (a) notice of exercise of the relevant option, (b) establishment of the Purchase Price, or (c) the
event giving rise to such purchase of Units.

(h) Special Purchase Offer. Notwithstanding anything in Section 5.4 above,
in the event that an Involuntary Withdrawal is triggered by a Change of Control of DF Lewes
Development,LLC, as long as the Company, or any successor thereof is atthattime a Member
of the Company, the rights of the Company with respect to the purchase of the Withdrawal
Interest held by DF Lewes Development, LLC set forth above shall be held by Cape Henlopen
Medical Center, LLC, or its successor in lieu of the Company itself. If Cape Henlopen Medical
Center, LLC, or its successor fails to accept its right to purchase the Withdrawal Interest of DF
Lewes Development, LLC under this Section prior to the expiration of the Withdrawal Offer
Period applicable to such Withdrawal Offer, then upon such expiration the Withdrawal Interest
of DF Lewes Development, LLC shall become subject to a Withdrawal Offer to the Company in
accordance with Sections 5.4(a)-(g), except that anew Withdrawal Offer Period commencing for
the Company's benefit shall be deemed to have begun on such date.

Section 5.5. Adverse Legal Proceedings. If a Member shall become subject to Adverse
Legal Proceedings, such Member shall thereupon cease to be a Member and be deemed to offer
for sale (the "Deemed Offer") to the Company, on the date such former Member became subject
to such Adverse Legal Proceedings, all of the Membership Interest owned of record and
beneficially by such former Member. The Deemed Offer shall be and remain irrevocable for a
period (the o'Deemed Offer Period") ending at 11:59 p.tvt. local time at the Company's principal
office on the sixtieth (60th) day following the later of the date on which such former Member
becomes subject to such Adverse Legal Proceedings or the date on which the Company first had
actual notice thereof. At any time during the Deemed Offer Period, the Company may accept the
Deemed Offer by notifying such former Member of its acceptance. If the Company accepts the
Deemed Offer, it shall fix a closing date for the purchase that shall not be more than ninety (90)
days after the expiration of the Deemed Offer Period.
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(a) Adverse Purchase Price. If the Company accepts the Deemed
Offer, the Company shall purchase the interest of such former Member for a cash price equal to
the amount the former Member would receive if the Company was liquidated and an amount
equal to the Book Value was available for distribution to the Members pursuant to Section 10.2.

As used herein, the term "Book Value" means the book value of the Company computed by the
certified public accounting firm regularly servicing the Company, in accordance with generally
accepted accounting principles, consistently applied, as of the end of the then immediately
preceding full taxable year of the Company, without regard for goodwill or any other intangible
asset of the Company except to the extent that an intangible asset is reflected on the balance
sheet of the Company for such immediately preceding year.

(b) If the Company fails to accept the Deemed Offer, then such former
Member or such former Member's successor by virtue of the Adverse Legal Proceedings, as the
case may be, thereafter shall continue solely with those rights specifically provided such Person
by applicable law, but shall not be admitted as a Member unless such admission is approved by
Super-Majority Vote of the Members, and shall not be entitled to receive the fair market value of
such former Member's Interest as of the date such former Member ceased being a Member as

otherwise provided in Section 18-604 of the Act.

ARTICLE SIX
ADDITION AND REMOVAL OF MEMBERS

Section 6.1. New Members. Individuals may be admitted as new members of the
Company upon the Super-Majority Vote of the current Members. No new member shall be
admiued until they agree to be bound by the terms and conditions of this Agreement. Any capital
contributions required of a new member shall be determined by the Manager(s).

Section 6.2. Removal of Member. Any Member may be removed from the Company
(the "Removed Member") with or without cause by a Super-Majority Vote of the non-Removed
Members. Upon removal of any Member, the Company shall be required to purchase the Units
of the Removed Member. The Purchase Price and Payment Terms for Units required to be
purchased shall be determined in accordance with Section 5.4 above.

Section 6.3. Restrictions Apply to Subsequently-Issued Units. All Company Units
hereafter issued shall be subject to this Agreement.

ARTICLE SEVEN
MANAGEMENT OF THE COMPAIIY

Section 7.1. General: Manager-managed Company. The Company shall be managed by
one or more Managers appointed under this Section who each may, but need noto be a Member.
The Manager(s) of the Company shall have the sole right and authority to manage and conduct
the business and affairs of the Company and shall have all powers and rights necessary,

appropriate or advisable to effectuate and carry out the purposes, powers, business and other
activities of the Company. The Manager(s) may appoint, employ or otherwise contract with any
persons or entities for the transaction of the business of the Company or the performance of
services for or on behalf of the Company, and the Manager may delegate to any such person
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(who may be designated an offrcer of the Company) or entity such authority to act on behalf of
the Company as the Manager may from time to time deem appropriate. No Member, by reason of
its status as such, shall have any authority to act for or bind the Company or otherwise take part
in the management of the business or affairs of the Company; provided that the Members shall
have the right to vote on or approve the actions specified herein or in the Delaware Act (or
hereafter specified by the Manager) to be voted on or consented to by the Members. The
Manager(s) may, without limiting their responsibilities to perform the business operations of the
Company, exercise the following powers:

(a) expend Company funds in connection with the operation of the business of
the Company or otherwise pursuant to this Agreement;

(b) employ and dismiss from employment any and all officers, employees,
agents, independent contractors, attorneys and accountants ;

(c) prosecute, settle or compromise all claims against third parties, defend,
compromise, settle or accept judgment on claims against the Company and execute all
documents and make all representations, admissions and waivers in connection therewith;

(d) borrow money not exceeding $50,000 on behalf of the Company from any
person, issue promissory notes, drafts and other negotiable and non-negotiable instruments and
evidences of indebtedness, secure payment of any such indebtedness by mortgage, pledge or
assignment of property of the Company, whether at the time owned or thereafter acquired, or
guarantee the obligations of others;

(e) hold, receive, mortgage, pledge, lease, transfer, exchange, otherwise
dispose of, grant options with respect to, and otherwise deal in and exercise all rights, powers,
privileges and other incidents of ownership or possession with respect to all property of whatever
nature held or owned by, or licensed to, the Company;

(0 lend any of the Company property with or without security;

(g) have and maintain one or more offices at such place or places as is
determined by the Manager;

(h) open, maintain and close bank accountso money market accounts or
investment, custody or other financial accounts and draw checks and other orders for the
payment of monies;

(D engage accountants, custodians, consultants and attorneys and any and all
other agents and assistants (professional and nonprofessional) and pay such compensation in
connection with such engagements that the Manager determines is appropriate;

CI) maintain such insurance relating to the business of the Company, upon
such terms, as the Manager determines is appropriate; and

(k) enter into, execute, make, amend, supplement, acknowledge, deliver and

cause the Company to perform any and all contracts, agreements, licenses and other instruments,
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undertakings and understandings that the Manager determines is necessary, appropriate or
incidental to carrying on the business and affairs of the Company.

Section 7.2. Powers of Members. No Member is an agent of the Company solely by
virtue of being a Member, and no Member has authority to act for or to bind the Company solely
by virtue of being a Member. No Member or other person shall have the right, privilege or power
to bind the Company or perform any act on behalf of the Company, including, without limitation,
borrowing money or otherwise incurring indebtedness or liability or executing or delivering any
notes, other evidences of indebtedness, contracts, agreements, assignmentso leases, loan
agreements, mortgages and other security instruments and deeds and all other documents and
instruments. The Manager(s) may authorize himself or herself or any Member(s), officer(s),
agent(s) or employee(s) to enter into any contract, to execute any instrument or certificate
(including any certificate to be filed on behalf of the Company with the Secretary of State of the
State of Delaware under the Delaware Act) or to take any other action in the name of and on
behalf of the Company, and this authority may be general or confined to specific instances. But
unless so authorized or ratified by the Manager(s) or within the agency power of an officer, no
Member, offrcer, agent or employee shall have any power or authority to bind the Company by
any contract or engagement or to pledge its credit or to render it liable for any purpose or for any
amount. The taking of any lawful action by the Manager(s) on behalf of the Company within the
power and authority of the Manager(s) under this Agreement, including the execution and/or
delivery of any instrument, certificate, filing or document by the Manager(s) on behalf of the
Company, or the adoption by the Manager(s) of authorizing resolutions with respect to any
mattero shall constitute and evidence the due authorization of such action or matter on behalf of
the Company.

Section 7.3. Initial Managers. David Blauer and Megan Glick shall be the initial
Managers of the Company. Upon the death, disability, or resignation of an initial Manager, the
remaining Members may elect a new Manager or Managers to fill the vacancy by a Majority
Vote. Any individual Manager may execute any Deedo agreement, contract, indenture or other
document on behalf of the Company. The Managers may enter into contracts on behalf of the
Company with Members or Affiliates of the Members that the Managers determine to be
reasonable and appropriate. If there are an equal number of Managers and they are deadlocked
on an issue the deadlock shall be broken by a Majority Vote of the Members.

Section 7.4. Limitations on Authority of the Managers. The authority of the Managers
over the conduct of the affairs of the Company shall be subject only to such limitations as are

expressly stated in this Agreement. The Managers shall not:

(a) without a Super-Majority Vote of the Members, (i) acquire by purchase,

lease, or otherwise, any real or personal property, tangible or intangible; (ii) construct, operate,
maintain, finance or improve, or own, sell, convey, assigno mortgage, or lease any of the
Company Assets; (iii) prepay, in whole or in part, refinance, amend, modify, or extend any
mortgages or deeds of trust which may affect any Company Asset or, in connection therewith,
execute for and on behalf of the Company any extensions, renewals, or modifications of such
mortgages or deeds of trust; (iv) make an election for the Company pursuant to any option or
other opportunity provided for in this Agreement to purchase any Interest or Membership Right;
(v) undertake any Capital Transaction; (vi) borrow money in excess of $50,000, for and on
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behalf of the Company; (vii) lend, assume, or guaranty debt in excess of $50,000 in any one
fiscal year; (viii) approve or effect the merger or consolidation of the Company with or into
another entity or the sale, lease, or exchange of all or substantially all of the Company Assets; or
(ix) admit an additional or substitute Member to the Company, except as otherwise provided in
Section 6.1;

(b) without the unanimous consent of all of the Members, (i) allow or cause
the Company to engage in business in any jurisdiction that does not provide for the registration
of limited liability companies; or (ii) approve or effect the issuance of Interests or Membership
Rights or any option or warrant allowing for the issuance of Interests or Membership Rights to
any Member or other Person; or

(c) undertake any other activity which, by the terms of this Agreement, is
specifically reserved in or granted to the Members.

Section 7.5. Manager Compensation. The Manager(s) of the Company may be paid
compensation for their services as determined by a Super-Majority Vote of the Members.

ARTICLE EIGHT
BOOKS AIID RECORDS; FINAI\CIAL STATEMENTS

Section 8.1. Books and Records. At all times during the continuance of the Company,
the Company shall maintain, at its principal place of business, separate books of account for the
Company that shall show a true and accurate record of all costs and expenses incurred, all
charges made, all credits made and received and all income derived in connection with the
operation of the Company business in accordance with generally accepted accounting principles
consistently applied, and, to the extent inconsistent therewith, in accordance with this
Agreement. Such books of account, together with a copy of this Agreement and of the
Certificate, shall at all times be maintained at the principal place of business of the Company and
shall be open to inspection and examination at reasonable times by each Member and its duly
authorized representative for any purpose reasonably related to such Member's interest in the
Company.

Section 8.2. Financial Statements. The Managers shall prepare and maintain, or cause
to be prepared and maintained, the books of account of the Company. The Managers shall
prepare and file, or cause to be prepared and filed, all applicable federal and state tax returns.
The financial statements of the Company may be audited by an independent certified public
accountant, selected by the Members, with such audit to be accompanied by a report of such
accountant containing its opinion. The cost of such audits will be an expense of the requesting
Member. A copy of any such audited financial statements and accountant's report will be made
available for inspection by all Members.

Section 8.3. Accounting Method. For both financial and tax reporting purposes and for
purposes of determining Profits and Losses, the books and records of the Company shall be kept
on the cash method of accounting applied in a consistent manner and shall reflect all Company
transactions and be appropriate and adequate for the Company's business.
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ARTICLE NINE
MISCELLANEOUS

Section 9.1. Amendment. Any amendment or supplement to this Agreement shall only
be effective if in writing and approved by a Majority Vote of the Members.

Section 9.2. Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of Delaware.

Section 9.3. Entire Agreement. This Agreement together with its Schedules constitutes
the entire agreement of the parties. This Agreement cannot be changed, modified, or discharged
orally but only by an agreement in writing. There are no representationso warranties, or
agreements other than those set forth in this Agreement.

Section 9.4. Successors and Assigns. Subject to the limitations on transferability, this
Agreement shall be binding upon, and shall inure to the benefit of, the heirs, administrators,
personal representatives, successors, and assigns ofthe respective parties.

Section 9.5. Creditors. None of the provisions of this Agreement shall be construed for
the benefit of or enforceable by any of the creditors of the Company or the creditors of any
Member.

Section 9.6. Notices. Any wriffen notice, offer, demand, or communication required or
permiued to be given by any provision of this Agreement shall be deemed to have been given if
personally delivered or mailed by certified mail, return receipt requested, or sent by ovemight
delivery, telex, telegram, or facsimile transmission to the Member's address as set forth on in this
Agreement.

Section 9.7. Arbitration. If the Members fail to agree on any matter involving the
operation and maintenance of the Company, the Members shall jointly appoint a mutually
acceptable neutral third party who shall attempt to resolve the dispute with the parties. The fees
of the neutral third party shall be paid by the Company. If with the guidance of such third party
the dispute is not resolved or if the Members agree not to ulilize a neutral third party to mediate
the disputes, any Member may elect to submit the matter to binding arbitration in accordance
with the Commercial Arbitration Rules of the American Arbitration Association and l0 Del. C.

$ 5701 et seq. The Members shall mutually agree on an arbitrator, or if they cannot do so, the
neutral third party shall select an arbitrator. The cost of the binding arbitration shall be bome by
the Member who is least successful in the arbitration. Any cost to enforce the decision of the
arbitrator shall be borne by the Member against whom the enforcement action was required.

Section 9.8. Tax Matters Partner. The Managers shall appoint the Company's tax
matters partner ("Tax Matters Partner"). The Tax Maffers Partner shall have all powers and
responsibilities provided in Code Section 622I, et seq. The Tax Matters Partner shall keep all
Members informed of all notices from government taxing authorities which may come to the
attention of the Tax Matters Partner and which may adversely affect the Members. The Company
shall pay and be responsible for all reasonable third party costs and expenses incurred by the Tax
Matters Partner in performing those duties. A Member shall be responsible for any costs incurred
by the Member with respect to any tax audit or tax related administrative or judicial proceeding
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against any Member, even though it relates to the Company. The Tax Matters Partner may
compromise any dispute with the Internal Revenue Service without the prior approval of the
Members.

Section9.9. Indemnity.

(a) General. To the extent not inconsistent with the Act and other applicable
law, the Company, its receiver, or its trustee shall indemnify each Manager and their employees,
agents, affiliates, heirs, executors, administrators, successors, and assigns against and save them
harmless from any claim, demand, judgment, or liability and against and from any loss, cost, or
expense (including, without limitation, attorneys' fees and court costs that may be paid by the
Company as incurred), that may be made or imposed upon such persons by reason of any (1) act
performed for or on behalf of the Company or in furtherance of the Company's business, (2)
inaction on the part of such persons, or (3) liabilities arising under federal and state securities
laws, to the extent permitted by law, so long as the Member has acted in furtherance of a good
faith belief that such course of conduct was in the best interest of the Company and said conduct
did not constitute gross negligence, gtoss misconduct, fraud, a breach of fiduciary duty, or a
breach of this Agreement. To the extent that this subsection is inconsistent with the Act, the Act
shall control. Nevertheless, it is the intent of this subsection that the aforementioned parties be
indemnified by the Company to the maximum extent permitted by Law.

(b) Liability for Acts or Omissions. To the extent not inconsistent with
applicable lawo no Manager or their respective employees, agents, representatives, affiliates,
heirs, executors, administrators, successors, or assigns, shall be liable, responsible, or
accountable in damages or otherwise to the Company or any Member for any action taken or
failure to act on behalf of the Company within the scope of the authority conferred upon the
Manager by this Agreement or by law, so long as the Manager has acted in furtherance of a good
faith belief that such course of conduct was in the best interest of the Company and said conduct
did not constitute gross negligence, gross misconduct, fraud, a breach of fiduciary duty, or a
breach of this Agreement.

Section9.10. Counterparts. This Agreement may be executed in counterparts by the
Members and all such counterparts once so executed shall together be deemed to constitute the
final Agreement, as if one document has been signed by all parties; and each counterpart, upon
execution and delivery, shall be deemed a complete original, binding on the Members.

ARTICLE TEN
DISSOLUTION

Section 10.1. Dissolution. The Company shall be dissolved, and shall terminate and
wind up its affairs, upon the first to occur of the following:

(a) the unanimous decision of all of the Members to dissolve the Company;

(b) the sale of the real property identified in Section 1.4 above; or

(c) an event specified in Section l8-801 of the Act.
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Section 10.2. Liquidation. In the event of dissolution as provided in Section 10.1 above,
the assets of the Company shall be paid and distributed in the following order:

(a) All of the Company's debts and liabilities to persons other than a Member,
but excluding secured creditors whose obligations will be assumed or otherwise transferred upon
the liquidation of Company assets, shall be paid and discharged and any reserve deemed
necessary by the Members for the payment of such debts shall be set aside;

(b) All of the Company's debts and liabilities to any Member shall then be
paid and discharged; and

(c) The balance of the assets of the Company shall then be distributed to the
Members in proportion to their respective holdings of Units.

(d) Upon dissolution, each Member shall look solely to the assets of the
Company for the retum of her cash contribution and shall be entitled only to a cash distribution
out of the assets of the Company, whether owned outright or leased, (the "Company Property")
in return thereof, unless otherwise determined by the Members. If the Company Property
remaining after the payment or discharge of priority debts and liabilities of the Company is
insufficient to return the cash contribution of each Member, Members shall have no recourse
against the other Members.

Section 10.3. Distribution in Kind. If the Members or any other Person or Persons acting
as liquidator determines that a portion of the Company Property should be distributed in kind to
the Members, an independent appraisal of the fair market value of such portion of the Company
Property as of a date reasonably close to the date of liquidation shall be obtained. Distribution of
any such Company Property in kind to a Member shall be considered a distribution of an amount
equal to the fair market value of such Company Property.

Section 10.4. Termination. Immediately upon the completion of the distribution of
Company Property as provided in Section 10.2 andlor Section 10.3, a certificate of cancellation
shall be filed in the office of the Seuetary of State of the State of Delaware and the Company
shall terminate.
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IN WITNIS$ WIIEREOS, the parties hercto have executcd and
Agreemcnt es ofthc date fir$t abovc,rryritten.

Witnes

Witness

Witness
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this

Ilcvclopmonl,

By:

'litlc:

IIF Lewcs Dcvelopmeul, LLQ

By:

Titlc:

G&M Lemer, LLC

I3v:

Tiilo;



lN WITNESS WHEREOF, thc parti€$ hereto travc executed and delivercd this
Agreemcnt ss of the date first above-written.

MEMBERS:

Mcdlcd Bulldlng Developmcnt, LLC

Witncss
(sEAL)

By:

Title:

LLC

SEAI.I
Witncss By:

ri$e. //*r/t Gruo karttSt?

G&M l,cwce, LLCK1 t (sEAL)
By:

Tirle: Mat'ctg,3 Ivl€mtl '.
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MemberName Membership
Units

Ownershio
Interest

Capital
Contribution

Manaqer

Medical Building
Development. LLC

8,335 8335%

DF Lewes Development,
LLC

86s 8.65%

G&M Lewes, LLC 800 8.0%
Total 10,000 1000 $225.000 2 manasers

SCHEDULE A
OWNERSHIP INTERESTS OF MEMBERS
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